


Title 13.1 - CORPORATIONS

Chapter 1 - STOCK CORPORATIONS [Repealed]

§§ 13.1-1 through 13.1-200. Repealed.
Repealed by Acts 1985, c. 522, effective January 1, 1986.

Chapter 2 - NONSTOCK CORPORATIONS [Repealed]

§§ 13.1-201 through 13.1-300. Repealed.
Repealed by Acts 1985, c. 522, effective January 1, 1986.

Chapter 3 - COOPERATIVE ASSOCIATIONS

Article 1 - Cooperative Associations Generally

§ 13.1-301. Organization of cooperative associations; purposes; name; par value stock required.
A. Any number of persons, not less than five, may, under the provisions of Article 3 (§ 13.1-618 et
seq.) of Chapter 9 or Article 3 (§ 13.1-818 et seq.) of Chapter 10, associate themselves together as a
cooperative association, society, company or exchange, for the purpose of (i) conducting any housing,
agricultural, fishing, dairy, mercantile, merchandise, brokerage, water, sewer, manufacturing, service
or mechanical business on the cooperative plan or (ii) representing or providing financing for cooper-
ative associations, societies, companies, or exchanges organized pursuant to the laws of this Com-
monwealth or any other state, provided that the word "cooperative" shall be included as a part of the
name. Except for a cooperative association organized to conduct business as a water or sewer com-
pany, no cooperative association organized under this article shall conduct any business in this Com-
monwealth as a public service company or exercise any privileges of such company.

B. The provisions of Chapter 9 (§ 13.1-601 et seq.) or 10 (§ 13.1-801 et seq.), as the case may be,
shall apply to cooperative associations created under this section or subject to the provisions of this
article, except so far as the same are in conflict with the following sections of this article which shall be
applicable only to such cooperative associations, and except that no stock cooperative association
shall issue stock without nominal or par value.

C. To the extent that the application of the provisions of this article to any worker cooperative estab-
lished under Article 3 (§ 13.1-346 et seq.) conflicts with the provisions of Article 3, the provisions of
Article 3 shall control.

Code 1950, § 13-238; 1952, c. 668; 1956, c. 428; 1986, c. 363; 1992, cc. 155, 653; 1994, c. 217; 2020,
c. 673.

§ 13.1-301.1. Amendments to articles of incorporation.
An association may amend its articles of incorporation by the affirmative vote of two-thirds of the mem-
bers voting thereon at any regular meeting, or at a special meeting called for the purpose. Notice of
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the proposed amendment and of the time and place of holding such meetings shall be delivered to
each member, or mailed to his last known address shown by the books of the association, at least ten
days prior to any such meetings. No amendment affecting the priority or preferential rights of any out-
standing nonvoting stock shall be adopted until the written consent of two-thirds of the holders of such
outstanding nonvoting stock has been obtained. Triplicate originals of the articles of amendment duly
signed and acknowledged together with the filing fee required to be paid shall be delivered to the
Commission. If the Commission finds that the articles comply with the requirements of law and that all
required fees have been paid, it shall by order issue a certificate of amendment, which shall be admit-
ted to record in its office. Upon the issuance of such certificate, it shall become effective in accordance
with its terms.

1958, c. 88.

§ 13.1-301.2. Adoption, change or repeal of bylaws; subject matter.
The board of directors or members of the association, before commencing business, shall adopt
bylaws not inconsistent with law or its articles of incorporation, and they may alter, amend and revise
the same from time to time. The bylaws may be adopted, amended or revised by a majority vote of the
board of directors, or by the vote of two-thirds of the members voting thereon at any regular or special
meeting of the members or by the written assent of two-thirds of the members voting thereon by mail
ballot, provided, that written notice of the proposed bylaw or bylaw amendments or revisions shall
have been delivered to each member or mailed to his last known address as shown by the books of
the association, at least ten days prior to any such meeting or the date on which the mail ballots must
be returned to be counted. The bylaws made by the board of directors may be repealed or changed
and new bylaws made by the members, and the members may prescribe that any bylaw made by
them shall not be altered, amended or repealed by the directors. The bylaws may also provide for any
or all of the following matters:

(a) The time, place and manner of calling and conducting meetings of the members, and the number
of members (which may be less than a majority) that shall constitute a quorum;

(b) The manner of voting and the conditions upon which members may vote at general and special
meetings by proxy and by mail or by delegates elected by district groups or other associations;

(c) Subject to any provision thereon in the articles of incorporation and in this article, the number, qual-
ifications, compensation, duties and terms of office of directors and officers; the time of their election
and the mode and manner of giving notice thereof;

(d) The time, place and manner for calling and holding meetings of the directors and executive com-
mittee, and the number that shall constitute a quorum;

(e) Rules consistent with law and the articles of incorporation for the management of the association,
the establishment of election districts, the making of contracts, the issuance, retirement and transfer of
stock, the relative rights, interests and preferences of members and stockholders, and the mode, man-
ner and effect of the expulsion of a member;



(f) Penalties for violations of the bylaws.

1958, c. 88.

§ 13.1-302. Limitation of individual stockholding.
No holder of common stock in any stock cooperative association shall own shares of a greater par
value than $1,000, except as hereinafter provided, or be entitled to more than one vote.

Code 1950, § 13-239; 1956, c. 428; 1994, c. 217.

§ 13.1-303. Investment in other stock.
At any regular meeting or any regularly called special meeting of a stock cooperative association at
which at least a majority of all its stockholders shall be present or represented, any such association
may by a majority vote of the stockholders present or represented subscribe for shares and invest its
capital or reserve fund in the capital stock of any corporation or cooperative association; provided that
it shall not so invest a total amount in excess of twenty-five percent of the amount of its capital stock.

Code 1950, § 13-240; 1956, c. 428; 1994, c. 217.

§ 13.1-304. Purchase of business by issue of shares of stock.
Whenever any stock cooperative association shall purchase the business of another association, per-
son or persons, it may pay for the same in whole or in part by issuing to the selling association or per-
son shares of its capital stock to an amount which at par value would equal the fair market value of the
business so purchased, and in such case the transfer to the association of such business at such valu-
ation shall be equivalent to payment in cash for the shares of stock so issued. In case the cash value
of such purchased business exceeds $1,000 the directors of the association are authorized to hold the
shares in excess of $1,000 in trust for the vendor and dispose of the same to such persons and within
such time, as may be mutually satisfactory to the parties in interest, and to pay the proceeds thereof as
currently received to the former owners of such business.

Code 1950, § 13-241; 1956, c. 428; 1994, c. 217.

§ 13.1-305. Rights of subscribers before full payment.
Certificates of stock of a stock cooperative association shall not be issued to any subscriber until fully
paid, but the bylaws of the association may allow subscribers to vote as stockholders provided part of
the stock subscribed for has been paid in cash.

Code 1950, § 13-242; 1956, c. 428; 1994, c. 217.

§ 13.1-306. Distribution of earnings.
The net earnings and profits of an association organized pursuant to § 13.1-301 shall be apportioned,
distributed and applied as the association may at any general or special meeting direct. The asso-
ciation may in its bylaws prescribe the terms and conditions, rules and regulations under and by which
the stockholders or employees, or cooperating nonstockholders may participate in the earnings of the
association.
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Unless and until otherwise ordered by the association at any general or special meeting the board of
directors shall annually apportion the net earnings by first paying dividends on the paid-up capital
stock not exceeding eight per centum per annum, and by then setting aside not less than ten per
centum of the remaining net earnings for a reserve fund until an amount has accumulated in the
reserve fund equal to thirty per centum of the paid-up capital stock, and five per centum of the then
remaining net earnings for an educational fund to be used in teaching cooperation; and shall appor-
tion the remainder of such net profits by uniform dividends to its stockholders upon the amount of pur-
chases of such association from its stockholders, and sales by the association to its stockholders or
for their account, and upon the wages and salaries of employees, and one-half of such uniform
dividend to cooperating nonstockholders unless otherwise provided by the bylaws of such association
as follows: If the association be engaged in the mercantile business, then to the extent the business is
so conducted, dividends, except as hereinafter otherwise provided, shall be paid as above provided to
cooperating nonstockholders only upon the amount of their purchases and not upon the purchases
made by the association. If the association be engaged to any extent in the purchase and sale of
products of farm or orchard or as selling agent of such products, or if the association be a productive
association, such as a creamery, cannery or factory, and the like, dividends to such extent shall be
paid as above provided to cooperating nonstockholders who furnish such products upon the amounts
of such products so furnished and not upon sales by the association.

Code 1950, § 13-243; 1956, c. 428.

§ 13.1-307. Permissible limitation of stock ownership or voting rights.
Any cooperative association may, either in its charter or by bylaws, provide and require that no mem-
bership or share of its stock shall be issued to or owned by any person not a member of a nonstock
corporation or nonstock corporations named or designated in such charter or bylaws, or may in like
manner provide that memberships or shares of its stock may be issued to or owned by persons not
members of such designated nonstock corporation or nonstock corporations, but that when so owned
such stock shall have no voting power. The provisions of this section shall not apply to any worker
cooperative established under Article 3 (§ 13.1-346 et seq.).

Code 1950, § 13-244; 1956, c. 428; 1994, c. 217; 2020, c. 673.

§ 13.1-308. Limitation of use of "cooperative" in corporate name.
A. No corporation or association organized or doing business for profit in this Commonwealth shall be
entitled to use the term "cooperative" as part of its corporate or other business name or title, unless it
has complied with the provisions of this article or of Article 2 (§ 13.1-312 et seq.) or 3 (§ 13.1-346 et
seq.) of this chapter or of Chapter 9.1 (§ 56-231.15 et seq.) or 16 (§ 56-485 et seq.) of Title 56 or of any
other statute providing for cooperative corporations or associations now existing or hereafter enacted;
and any corporation or association violating the provisions of this section may be enjoined from doing
business under such name at the instance of any stockholder or member of any corporation or asso-
ciation legally organized under any law giving it the right to use the word cooperative as a part of its
corporate or business name.
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B. Subsection A shall not apply to a corporation or association, domestic or foreign, whose purpose is
to promote housing opportunities or to represent, coordinate and further the purposes of groups organ-
ized to construct, operate, or promote housing, and such corporation or association may use the term
"cooperative" as part of its corporate or other business name or title.

Code 1950, § 13-245; 1950, c. 300; 1956, c. 428; 1993, c. 822; 2020, c. 673.

§ 13.1-309. Other cooperatives may come under article.
Any cooperative marketing association or corporation incorporated under Article 2 (§ 13.1-312 et seq.)
of this chapter, or under the general corporation laws of this Commonwealth, may be brought under
the provisions of this article, and be entitled to all the benefits thereof, and be subject to all provisions,
restrictions and limitations thereof by amending its articles of association or incorporation in the same
manner as set out in § 13.1-334, in cases of such associations and corporations existing under Article
2 of this chapter, either by original incorporation or by amendment, and in cases of such associations
and corporations existing under the general corporation laws by amending such articles of association
or incorporation according to the provisions of Article 11 (§ 13.1-705 et seq.) of Chapter 9 of this title or
Article 10 (§ 13.1-884 et seq.) of Chapter 10 of this title, as the case may be; but when such amend-
ment is had in the case of a corporation or association existing under the provisions of Article 2 of this
chapter, all special privileges under such article shall be thereby surrendered.

Code 1950, § 13-246; 1956, c. 428; 1994, c. 217.

§ 13.1-309.1. Foreign cooperatives.
A foreign cooperative whose purpose shall include one or more of the purposes recognized for
domestic cooperatives under this title or any other title of the Code of Virginia shall be authorized to do
business under the provisions of this chapter by complying with the laws relating to foreign cor-
porations doing business in the Commonwealth. The foreign cooperative shall deliver to the Com-
mission the documents required by § 13.1-759 if a stock cooperative, or by § 13.1-921 if a nonstock
cooperative along with a copy of the cooperative's bylaws. Upon such compliance, the foreign cooper-
ative shall have all the rights and privileges of a domestic cooperative. No foreign cooperative asso-
ciation authorized to do business in this Commonwealth under the provisions of this article shall
conduct any business in this Commonwealth as a public service company or exercise any privileges
of such company.

1992, c. 653; 1994, c. 217.

§ 13.1-310. Cooperative associations may give certain liens on rotating stocks.
Any cooperative association or corporation organized under the laws of this Commonwealth, or under
the laws of the United States, or qualifying as a cooperative association under the laws of the United
States, may give as security for any loan or loans obtained from any bank for cooperatives organized
under any act of Congress a chattel mortgage or deed of trust covering stocks of goods or other things
in bulk, but changing in specifics, in which case the lien of such mortgage or deed of trust shall be lost
as to all articles disposed of by the mortgagor up to the time of foreclosure but shall attach to the
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articles purchased to supply their places; provided, however, no stock of goods shall be pledged by a
cooperative association unless such stock has been fully paid for and is owned by the association
without incumbrance at the time it is so pledged.

Code 1950, § 13-247; 1956, c. 428.

§ 13.1-311. Taxation.
Every cooperative association, society, company and exchange created under the provisions of this
article and every cooperative marketing association or corporation and every general corporation that
may be brought under the provisions of this article, whether such association, society, company,
exchange or corporation be organized or brought under this article prior or subsequent to the date of
the approval of this section and whether chartered under the laws of this Commonwealth or otherwise
chartered and doing business in this Commonwealth, and conducting a mercantile, merchandise or
brokerage business on the cooperative plan shall be taxable as a merchant by the Commonwealth,
and by the city or town within which such business is done. Nothing in this article shall exempt any
such organization from any state or local merchant's license tax.

1950, c. 365; 1956, c. 428.

§ 13.1-311.1. Provisions relating to dissolution of and revocation of certificates of associations.
Those provisions of the Virginia Stock Corporation Act (§ 13.1-601 et seq.) and the Virginia Nonstock
Corporation Act (§ 13.1-801 et seq.) relating, respectively, to the involuntary termination of domestic
corporations and to the revocation of the certificates of authority to do business in this Commonwealth
of foreign corporations shall apply to every association organized or doing business in this Com-
monwealth pursuant to the provisions of this chapter; but the provisions of this section shall not be con-
strued as a limitation upon the application of the provisions of Chapters 9 (§ 13.1-601 et seq.) and 10
(§ 13.1-801 et seq.) of this title to such associations under § 13.1-343.

1958, c. 506; 1994, c. 217.

Article 2 - Agricultural Cooperative Associations

§ 13.1-312. Liberal construction of article.
It is the declared policy of the Commonwealth, as one means of improving the economic position of
agriculture, to encourage the organization of producers of agricultural products into effective nonprofit
cooperative associations under the control of such producers, and to that end this Act shall be liberally
construed to accomplish its purposes.

1956, c. 428; 2022, c. 234.

§ 13.1-313. Definitions.
As used in this Act, unless the context or subject matter requires otherwise:

(a) "Agricultural products" include livestock and livestock products, dairy products, poultry and poultry
products, wine and viticultural products, seeds, nuts, ground stock, horticultural, floricultural, forestry,
bee and any and all kinds of farm products.
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(b) "Supplies" include any and all types of supplies, machinery and equipment used by farmers as pro-
ducers or used by farmers as consumers.

(c) "Association" means a corporation organized under or adopting the provisions of this Act, or a for-
eign association or corporation authorized to do business in this Commonwealth, organized under
any general or special act as a cooperative association for the mutual benefit of its members and other
patrons as farmers, and which confines its operations to purposes authorized by this Act and restricts
the return on the stock or membership capital and the amount of its business with nonmembers to the
limits placed thereon by this Act for associations organized hereunder and which qualifies to do busi-
ness in this Commonwealth under this Act.

Associations shall be classified as and deemed to be nonprofit corporations, inasmuch as their
primary object is not to pay dividends on invested capital, but to render service and provide means
and facilities by or through which the producers of agricultural products may receive a reasonable and
fair return for their products and obtain supplies and services on a cooperative nonprofit basis.

(d) "This Act" means this article, which may be cited as the "Agricultural Cooperative Association Act."

(e) "Member" includes the holder of a membership in an association without capital stock and the
holder of voting stock in an association organized with capital stock.

(f) "Person" includes an individual, a partnership, a corporation and an association.

(g) "Patron" means a person using the marketing facilities of an association for the marketing of agri-
cultural products, or a person using the purchasing or service facilities of an association for the pur-
chase of supplies or the rendering of services.

(h) "Board" means the board of directors of an association.

(i) "Commission" means the State Corporation Commission of Virginia.

Code 1950, § 13-248; 1956, c. 428; 2010, cc. 317, 561.

§ 13.1-314. Qualification of incorporators.
Five or more individuals, engaged in agriculture as bona fide producers of agricultural products, or two
or more associations of such producers, may form an association.

1956, c. 428.

§ 13.1-315. Purposes.
Such association may be organized for the purpose of engaging in any cooperative activity for pro-
ducers of agricultural products in connection with:

(a) Producing, assembling, marketing, buying or selling agricultural products, or harvesting, pre-
serving, drying, processing, manufacturing, blending, canning, packing, ginning, grading, storing,
warehousing, handling, transporting, shipping or utilizing such products, or manufacturing or mar-
keting the by-products thereof.
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(b) Manufacturing, processing, storing, transporting, delivering, handling, buying for or furnishing sup-
plies to its members and other patrons.

(c) Performing or furnishing business or educational or other services, including the services of build-
ings, machinery and equipment, on a cooperative basis.

(d) Financing any of the above-enumerated activities for its members.

Code 1950, § 13-255; 1956, c. 428.

§ 13.1-316. Articles of incorporation.
Articles of incorporation shall be signed in triplicate by each of the incorporators and acknowledged
by them, if natural persons, and, if associations, by the president and secretary of each such asso-
ciation, before an officer authorized to take acknowledgments, and shall state:

(a) The name of the association which shall be distinguishable upon the records of the Commission
from the name of any association or corporation, whether issuing shares or not issuing shares, limited
liability company, business trust or limited partnership existing under the laws of this Commonwealth,
or the name of any foreign corporation, whether issuing shares or not issuing shares, limited liability
company, business trust or limited partnership authorized to transact business in this Commonwealth,
or any corporate, limited liability company, business trust or limited partnership name reserved or
registered as provided by law;

(b) The address of its initial registered office (including both (i) the post-office address with street and
number, if any, and (ii) the name of the county or city in which it is located) and the name of its initial
registered agent at such address and that the agent is either (i) an individual who is a resident of Vir-
ginia and either a director of the corporation or a member of the Virginia State Bar or (ii) a domestic or
foreign stock or nonstock corporation, limited liability company or registered limited liability part-
nership authorized to transact business in this Commonwealth;

(c) Its purposes;

(d) Whether organized with or without capital stock; and if organized with capital stock, a description
thereof in accordance with the requirements of § 13.1-619;

(e) If organized without capital stock, whether the property rights and interests of each member are
equal or unequal; if unequal, the rule by which such rights and interests shall be determined;

(f) The maximum number of directors, not less than five, who are to manage the affairs of the asso-
ciation;

(g) The number of directors constituting the initial board of directors and the names and addresses of
the persons who are to serve as the initial directors;

(h) If the duration of a corporation is not to be perpetual, the period of its duration;

(i) The articles may also contain any other provisions, consistent with law for regulating the asso-
ciation's business or the conduct of its affairs, the establishment of election districts, the election of
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delegates to represent the members residing therein and the election of directors to represent such
election districts, either directly or indirectly by said delegates, for voting by proxy or mail ballot and
the issuance, retirement and transfer of membership certificates and stock.

Code 1950, § 13-257; 1956, c. 428; 1958, c. 564; 2001, cc. 517, 541; 2003, c. 592.

§ 13.1-317. Filing and recording articles of incorporation.
(a) Triplicate originals of the articles of incorporation, duly signed and acknowledged together with the
filing fee required to be paid, shall be delivered to the Commission. If the Commission finds that the art-
icles comply with the requirements of law and that all required fees have been paid, it shall by order
issue a certificate of incorporation, which shall be admitted to record in its office. Upon the issuance of
such certificate, it shall become effective in accordance with its terms. One original counterpart of the
articles of incorporation, together with the certificate of incorporation issued by the Commission, shall
be certified by the Commission to the Commissioner of Agriculture and Consumer Services for filing
and another counterpart shall be certified to the Director of the State Agricultural Extension Division
for filing.

(b) For filing and recording the certificate of incorporation, an amendment to the certificate of incor-
poration, or a certificate of adoption, the association shall pay such fees as conform to the laws gov-
erning corporations generally. However, for filing the certificate of incorporation of an association
organized without capital stock, the association shall pay ten dollars and for filing an amendment to
the certificate of incorporation, two dollars and one-half. For certifying and transmitting copies as
required by this section, the association shall pay a fee of one dollar per copy.

1956, c. 428.

§ 13.1-318. Amendments to the articles of incorporation.
An association may amend its articles of incorporation by the affirmative vote of two-thirds of the mem-
bers voting thereon at any regular meeting, or at a special meeting called for the purpose. Notice of
the proposed amendment and of the time and place of holding such meetings shall be delivered to
each member, or mailed to his last known address shown by the books of the association, at least ten
days prior to any such meetings. No amendment affecting the priority or preferential rights of any out-
standing nonvoting stock shall be adopted until the written consent of two-thirds of the holders of such
outstanding nonvoting stock has been obtained. Triplicate originals of the articles of amendment duly
signed and acknowledged together with the filing fee required to be paid shall be delivered to the
Commission. If the Commission finds that the articles comply with the requirements of law and that all
required fees have been paid, it shall by order issue a certificate of amendment, which shall be admit-
ted to record in its office. Upon the issuance of such certificate, it shall become effective in accordance
with its terms. One original counterpart of the articles of amendment, together with the certificate of
amendment issued by the Commission, shall be certified by the Commission to the Commissioner of
Agriculture and Consumer Services for filing and another counterpart shall be certified to the Director
of the State Agricultural Extension Division for filing.

Code 1950, § 13-258; 1956, c. 428.
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§ 13.1-319. Bylaws.
The board of directors or members of the association, before commencing business, shall adopt
bylaws not inconsistent with law or its articles of incorporation, and they may alter, amend and revise
the same from time to time. The bylaws may be adopted, amended or revised by a majority vote of the
board of directors, or by the vote of two-thirds of the members voting thereon at any regular or special
meeting of the members or by the written assent of two-thirds of the members voting thereon by mail
ballot, provided, that written notice of the proposed bylaw or bylaw amendments or revisions shall
have been delivered to each member or mailed to his last known address as shown by the books of
the association, at least ten days prior to any such meeting or the date on which the mail ballots must
be returned to be counted. The bylaws made by the board of directors may be repealed or changed
and new bylaws made by the members, and the members may prescribe that any bylaw made by
them shall not be altered, amended or repealed by the directors. The bylaws may also provide for any
or all of the following matters:

(a) The time, place and manner of calling and conducting meetings of the members, and the number
of members (which may be less than a majority) that shall constitute a quorum;

(b) The manner of voting and the conditions upon which members may vote at general and special
meetings by proxy and by mail or by delegates elected by district groups or other associations;

(c) Subject to any provision thereon in the articles of incorporation and in this Act, the number, qual-
ifications, compensation, duties and terms of office of directors and officers; the time of their election
and the mode and manner of giving notice thereof;

(d) The time, place and manner for calling and holding meetings of the directors and executive com-
mittee, and the number that shall constitute a quorum;

(e) Rules consistent with law and the articles of incorporation for the management of the association,
the establishment of election districts, the making of contracts, the issuance, retirement and transfer of
stock, the relative rights, interests and preferences of members and stockholders, and the mode, man-
ner and effect of the expulsion of a member;

(f) Penalties for violations of the bylaws.

One copy of the bylaws and all amendments thereto, certified by the secretary of the association, shall
be transmitted to the Commissioner of Agriculture and Consumer Services and one copy to the Dir-
ector of the State Agricultural Extension Division within thirty days after their adoption.

Code 1950, § 13-261; 1956, c. 428.

§ 13.1-320. Powers.
A. An association shall have the capacity to act possessed by natural persons, but such association
shall have authority to perform only such acts as are necessary or proper to accomplish the purposes
as set forth in its articles of incorporation and which are not repugnant to law.



B. Without limiting or enlarging the grant of authority contained in subsection A of this section, it is
hereby specifically provided that every such association shall have authority:

1. To act as agent, broker or attorney-in-fact for its members, and for any subsidiary or affiliated asso-
ciation, and otherwise to assist or join with associations engaged in any one or more of the activities
authorized by its articles of incorporation, and to hold title for its members and for subsidiary and affil-
iated associations to property handled or managed by the association on their behalf.

2. To make contracts, and to exercise by its board or duly authorized officers or agents, all such incid-
ental powers as may be necessary, suitable or proper for the accomplishment of the purposes of the
association and not inconsistent with law or its articles of incorporation and that may be conducive to
or expedient for the interest or benefit of the association.

3. To make loans or advances to members or producer-patrons or to the members of an association
which is itself a member or subsidiary thereof; to purchase, or otherwise acquire, endorse, discount or
sell any evidence of debt, obligation or security.

4. To establish and accumulate reserves and surplus to capital, and such other funds as may be
authorized by the articles of incorporation or the bylaws.

5. To own and hold membership in, or shares of the capital stock of, other associations and cor-
porations and the bonds or other obligations thereof, engaged in any related activity, in producing,
warehousing or marketing any of the products handled by the association or in financing its activities
or of its members, and while the owner thereof, to exercise all the rights of ownership, including the
right to vote thereon.

6. If such associations are warehousing corporations, they may issue legal warehouse receipts to the
association, or to any other person, and such legal warehouse receipts shall be considered as
adequate collateral to the extent of the current value of the commodity represented thereby. In case
such warehouse is licensed or licensed and bonded under the laws of this Commonwealth or the
United States, its warehouse receipt shall not be challenged or discriminated against because of own-
ership or control, wholly or in part, by the associations.

7. To acquire, hold, sell, dispose of, pledge or mortgage any property which its purposes may require,
subject to any limitation prescribed by law or its articles of incorporation.

8. To borrow money and to give its notes, bonds or other obligations therefor and secure the payment
thereof in any manner consistent with law.

9. To purchase or otherwise handle machinery, equipment, supplies and perform services for non-
members.

10. To market or otherwise deal in products of nonmembers to an amount not greater in annual value
than such products as are dealt in for or on behalf of its members.

11. To have a corporate seal and to alter the same at pleasure.



12. To continue as a corporation for the time limited in its articles of incorporation, or if no time limit is
specified, then perpetually.

13. To sue and to be sued in its corporate name.

14. To conduct business in this Commonwealth and elsewhere.

15. To dissolve and wind up.

Code 1950, § 13-260; 1956, c. 428; 1964, c. 220; 1989, c. 576.

§ 13.1-321. Members.
(a) An association may admit as members only bona fide producers of agricultural products, including
tenants and landlords receiving a share of the crop, and cooperative associations of such producers.

(b) The articles of incorporation may limit the amount of voting stock which a member may own.

(c) Under the terms and conditions prescribed in the bylaws a member shall lose his membership and
his right to vote if he ceases to belong to the class eligible to membership under this section, but he
shall remain subject to any liability incurred by him while a member of the association.

(d) No member shall be personally liable for any debt or liability of the association.

(e) No member shall have more than one vote.

Code 1950, § 13-263; 1956, c. 428.

§ 13.1-322. Membership or voting stock certificates; transfers; dividends; nonvoting stock.
A. No certificate for membership or stock shall be issued until fully paid for, but promissory notes may
be accepted by the association as full or partial payment. The association shall hold the stock as
security for the payment of the note, but such retention as security shall not affect the member's right to
vote and hold office.

Fractional shares may be issued by capital stock associations. Certificates representing shares and
certificates of membership or other evidence of the patron's equity in any fund, capital investment or
other assets of the association shall be signed by the president or a vice-president or treasurer or
assistant treasurer and the secretary or an assistant secretary of the association, or by facsimiles of
their signatures, and may be sealed with the seal of the association, or a facsimile thereof.

B. Certificates of membership of a nonstock association shall not be transferred without the consent of
the association's board of directors.

C. Voting stock in capital stock associations shall not be transferable to persons not eligible to mem-
bership in the association and such restrictions must be set forth in the bylaws of each capital stock
association and printed on every stock certificate subject thereto.

D. The board of directors of an association, from time to time, may declare and the association may
pay dividends on the stock or membership capital except when the declaration or payment thereof
would be contrary to any restrictions contained in the articles of incorporation.



E. Net savings (which are hereby defined as being the excess of receipts over costs and expenses for
each year of operations) in excess of dividends on outstanding stock or membership capital and addi-
tions to reserves shall be distributed on the basis of patronage, and the books of the association shall
provide the basis for determining the interest of members and other patrons in the reserves. The dis-
tribution of patronage refunds may be restricted to members or be made at the same or a different rate
for members and nonmembers. The bylaws may provide that any distribution to a nonmember, eligible
for membership may be credited to such nonmember, until the amount thereof equals the value of a
membership certificate or a share of the association's voting stock.

F. After a member has notified the association of his withdrawal, or after the adoption of a resolution
by the board terminating his membership, the board shall appraise the value in money of his mem-
bership interest in the association and shall determine and fix the time when the association shall pay
him the value of his interest, unless the member, with the consent of the board, transfers his certificate
of membership.

G. An association may issue nonvoting stock to members and nonmembers. Nonvoting stock may be
redeemed or retired by the association on such terms and conditions as may be provided in the art-
icles of incorporation or bylaws and printed on the stock certificates. Payment for nonvoting stock may
be made in cash, services or property as determined by the board.

Voting stock may be issued only for money or notes or in payment of patronage refunds at par.

H. Except when its debts exceed fifty per centum of its assets, an association may purchase for cash
its voting stock at book value or par value, whichever is less, and may call such stock for redemption
on the same basis pursuant to a plan for rotating ownership of such stock set forth in its articles of
incorporation or in its bylaws. The determination of book value by the board of directors shall be incon-
testable except for fraud.

I. The association may from time to time issue to each patron a certificate or other evidence of the pat-
ron's equity in any fund, capital investment or other assets of the association. Such certificate or other
evidence of such equity may be transferred only to the association, or to such other purchaser as may
be approved by the board of directors, upon such terms and conditions as shall be provided in the
bylaws and printed thereon.

J. Notwithstanding any other provision of law, when there is held by any association any membership
or patronage equity, including but not limited to membership stock, patronage refunds, patronage
refund allocations, or any credit or distribution attributable to business done with or for patrons, to the
credit of a person who has not had a current address on file with the association for a period of not
less than three consecutive years, then the bylaws or member agreements of the association may
provide that such equity shall be deemed to have been transferred by forfeiture to the association and
shall thereafter be the property of the association; however, such membership or patronage equity
shall be deemed forfeited to the association only if (i) the association publishes conspicuous notice of
such pending forfeiture in its regular member publication, if any, and a publication of general



circulation and (ii) such equity is not claimed by such person or, if such person is deceased, such per-
son's next of kin within 180 days of such publication or such longer period as set out in the bylaws or
member agreements of the association. If there is no such provision in the association's bylaws or
member agreements, or if there is no publication, then any unclaimed membership or patronage
equity shall be treated in accordance with the Virginia Disposition of Unclaimed Property Act (§ 55.1-
2500 et seq.).

K. Any association organized with capital stock under this article may accept registrations of such
stock in the names of two or more persons, payable to any one of them, or to any one of them or the
survivor; and any person so named, whether the others be living or not, may accept dividend pay-
ments and withdraw from the association and receive the amount payable on withdrawal in the same
manner and on the same terms as are allowed by law and the articles of incorporation and bylaws in
case of any other member or stockholder and the receipt or acceptance of dividends or amounts pay-
able on withdrawal by the person so paid shall be a valid and sufficient release and discharge of the
association for any payment so made.

Code 1950, §§ 13-269, 13-270, 13-273 to 13-277; 1952, c. 166; 1956, c. 428; 1975, c. 403; 1981, c.
51; 2001, cc. 797, 838.

§ 13.1-323. General and special meetings; how called.
After the incorporation of an association the members thereof shall hold an organization meeting at a
time and place fixed by the board of directors named in the articles of incorporation and shall adopt a
set of bylaws. Not less than ten days' written notice thereof shall be given to each member. An asso-
ciation may provide in its bylaws for one or more regular meetings each year. Special meetings of the
members may be called by the board of directors, and it shall be their duty to call such meetings when
ten percent of the members file with the secretary a petition demanding a special meeting and spe-
cifying the business to be considered at such meeting. Regular or special meetings may be held
within or without the Commonwealth. Notice of all meetings, except as otherwise provided by law or
the articles of incorporation or bylaws, shall be mailed to each member at least ten days prior to the
meeting. In the case of special meetings the notice shall state the purposes for which it is called. The
bylaws may provide that all notices shall be given by publication in a periodical published by or for the
association, to which substantially all its members are subscribers, or in a newspaper or newspapers
whose combined circulation is general in the territory in which the association operates.

Code 1950, § 13-265; 1950, c. 238; 1956, c. 428; 1989, c. 577.

§ 13.1-324. Directors generally; executive committee.
(a) The business of the association shall be managed by a board of not less than five directors. The
directors, with the exception of the public directors, shall be elected from the membership of the asso-
ciation or from the officers, directors or membership of a member association. The bylaws shall
provide that one or more directors shall be appointed by the Director of the State Agricultural Exten-
sion Service. The director or directors so appointed shall be known as public directors. They need not
be members of the association, or officers, directors or members of a member association, but shall

http://lis.virginia.gov/cgi-bin/legp604.exe?011+ful+CHAP0797
http://lis.virginia.gov/cgi-bin/legp604.exe?011+ful+CHAP0838


have the same powers and rights as the directors elected by the members. A director shall hold office
for the term for which he was appointed or elected and until his successor is elected, or appointed,
and qualified.

(b) The names of the first directors shall be stated in the articles of incorporation. Their successors
shall be elected by the members at the first meeting of the members held after the incorporation of the
association.

(c) The number, qualifications, terms of office, manner of election or appointment, time and place of
meeting and the powers and duties of the directors may, subject to the provisions of this Act and the
articles of incorporation, be prescribed by the bylaws.

(1) Except as otherwise prescribed in the bylaws, a director shall be elected or appointed for a term of
one year.

(2) Except as otherwise prescribed in the bylaws, vacancies in the board, other than by expiration of
term, shall be filled by the remaining members of the board, unless the bylaws provide for the election
of directors by districts, in which case the board shall call a special meeting of the members or del-
egates in the district to elect a person qualified to fill the vacancy. A director elected by the remaining
members of the board shall serve until his successor is elected by the members at their next annual
meeting or at any special meeting called and held prior thereto. This subsection shall not apply, how-
ever, to public directors; any vacancies occurring in the office of a public director shall be filled in the
same manner as the original appointment was made.

(d) The bylaws may provide that the territory in which the association has members shall be divided
into districts and that the directors shall be elected according to such districts, either directly or by dis-
trict delegates elected by the members in that district. In such case, the bylaws shall specify, or vest in
the board of directors authority to determine, the number of directors to be elected by each district and
the manner and method of apportioning the directors and of districting and redistricting the territory
covered by the association. The bylaws may provide that primary elections shall be held in each dis-
trict to nominate the directors apportioned thereto and that the result of all such primary elections may
be ratified by the next regular meeting of the association or may be considered as a final election.

(e) The bylaws may provide for an executive committee to be elected by the board of directors from
their number and may allot to such committee all the functions and powers of the board subject to its
general direction and control.

Code 1950, §§ 13-266, 13-267; 1956, c. 428.

§ 13.1-325. Removal of director.
Any member may ask for the removal of an elected director by filing charges with the secretary or pres-
ident of the association, together with a petition signed by ten per centum of the members requesting
the removal of the director in question. The removal shall be voted upon at the next meeting of the
members, and by two-thirds of the voting power voting thereon the association may remove the



director. The director whose removal is requested shall be served with a copy of the charges not less
than ten days prior to the meeting and shall have an opportunity at the meeting to be heard in person
and by counsel and to present evidence; and the persons requesting the removal shall have the same
opportunity. In case the bylaws provide for election of directors by districts, then the petition for
removal of a director must be signed by twenty per centum of the members residing in the district from
which he was elected. The board must call a special meeting of the members residing in the district to
consider the removal of the director; and by two-thirds of the voting power of the members of that dis-
trict voting thereon the director in question shall be removed from office.

Code 1950, § 13-268; 1956, c. 428.

§ 13.1-326. Officers generally.
The board shall elect a president, a secretary and a treasurer, and may elect one or more vice-pres-
idents, and such other officers as may be authorized in the bylaws. The president and at least one of
the vice-presidents must be directors, but a vice-president who is not a director cannot succeed to or
fill the office of president. Any two of the offices of vice-president, secretary and treasurer may be com-
bined in one person.

Code 1950, § 13-267; 1956, c. 428.

§ 13.1-327. Removal of officer.
Any member may bring charges of misconduct or incompetency against an officer by filing them with
the secretary or president of the association, together with a petition signed by ten per centum of the
members requesting the removal of the officer in question. The directors shall vote upon the removal
of the officer at the first meeting of the board held after the hearing on the charges, and the officer may
be removed by a majority vote, notwithstanding any contract the officer may have with the association,
which shall terminate upon his removal anything in the contract to the contrary notwithstanding. The
officer against whom such charges are made shall be served with a copy of the charges not less than
ten days prior to the meeting, and shall have an opportunity at the meeting to be heard in person and
by counsel, and to present evidence, and the persons making the charges shall have the same oppor-
tunity.

Code 1950, § 13-268; 1956, c. 428.

§ 13.1-328. Referendum.
The articles of incorporation or bylaws may provide that upon demand of two-fifths of all the directors,
any matter that has been approved or passed by the board must be referred to the members for their
approval before it becomes effective. No referendum shall be allowed unless it is demanded by the
required number of directors at the meeting at which the matter in question is adopted. The ref-
erendum of the members may be conducted by mail ballots or by their vote taken at the next annual
meeting or at a special meeting called for such purpose. Immediately upon receipt of a written petition
signed by at least twenty per centum of the members, the board of directors shall require the secretary
to conduct a referendum on the matter set forth in said petition.



Code 1950, § 13-262; 1956, c. 428.

§ 13.1-329. Marketing contracts; enforcement; inducing breach; spreading false reports.
(a) An association and its members may make and execute marketing contracts, requiring the mem-
bers to sell, for any period of time, not over ten years, all or any specified part of their agricultural
products or specified commodities exclusively to or through the association or any facilities to be cre-
ated by the association. The contract may provide that the association may sell or resell the products
delivered by its members, with or without taking title thereto, and pay over to its members the resale
price, after deducting all necessary selling overhead, and other costs and expenses, including (a)
interest or dividends on its preferred stock, not exceeding eight per centum per annum, (b) reserves for
retiring the stock, if any, (c) other proper reserves, and (d) interest or dividends not exceeding eight per
centum per annum upon common stock.

(b) The bylaws and the marketing contract may fix, as liquidated damages, specific sums to be paid by
the member or stockholder to the association upon the breach by him of any provision of the marketing
contract regarding the sale or delivery or withholding of products; and may further provide that the
member will pay all costs, premium for bonds, expenses and fees in case any action is brought upon
the contract by the association; and any such provision shall be valid and enforceable in the courts of
this Commonwealth.

(c) In the event of any such breach or threatened breach of such marketing contract by a member, the
association shall be entitled to an injunction to prevent further breach of the contract, and to a decree
of specific performance thereof. Pending the adjudication of such an action, and upon filing a verified
complaint showing the breach or threatened breach, and upon filing a sufficient bond, the association
shall be entitled to a temporary restraining order and preliminary injunction against the member.

(d) Any person who knowingly induces any member or stockholder of an association or corporation
organized hereunder to breach his marketing contract with the association or corporation shall be
liable to the association or corporation for the full amount of damages sustained by it by reason of
such breach; and any person who maliciously and knowingly spreads false reports about the finances
or management of any such association or corporation shall be liable to the association or corporation
aggrieved in a civil suit for the actual damage which it may sustain by reason of such false reports,
and also in the penal sum of $500 for each such act, which may be recovered in the same action.

(e) Any person, firm or corporation conducting a public tobacco warehouse within this Commonwealth
who knowingly solicits or permits any member of any association organized hereunder to breach his
marketing contract with the association by selling, offering for sale, or displaying for sale or for auction
such member's products contrary to the terms of any marketing agreement of which such person or
any member of such firm or any active officer or manager of such corporation has knowledge or notice,
shall be liable to the association aggrieved in a civil suit in the penal sum of not less than $100 nor
more than $500 for each such offense; and such association shall be entitled to an injunction against
such person, firm or corporation, to prevent further breaches and a multiplicity of actions thereon. In



addition, such person, firm or corporation shall pay to the association a reasonable attorney's fee and
all costs involved in any such litigation or proceedings at law. Provided, however, that no such action
or suit by such an association shall lie unless there has been first served upon such person, firm or cor-
poration after such tobacco has been delivered to the warehouse, and prior to the sale thereof, a
notice, in writing, stating that the products of a member of such association are about to be sold,
offered for sale or displayed for sale. Such notice may be served by any peace officer or any other per-
son, and the affidavit of the person serving the same shall be prima facie evidence of such service. It
shall be the duty of any police officer, sheriff, deputy sheriff, constable or deputy constable of this Com-
monwealth to serve such notice upon request of any authorized representative of the association, and
upon the payment of a fee of fifty cents for each such service.

Code 1950, §§ 13-278, 13-279; 1956, c. 428.

§ 13.1-330. Recordation of marketing contracts.
(a) Whenever any body of agricultural producers, cooperative corporation composed of agricultural
producers or cooperative marketing association incorporated under the laws of this Commonwealth,
or under the laws of any other state of the United States and licensed to do business in this Com-
monwealth, which is engaged in marketing agricultural products, other than leguminous food
products, for its members shall prepare and deliver to the clerk of any court in this Commonwealth in
the office of whom deeds are admitted to record, a book to be called "the contract book of..........."
(namely the body, corporation or association), such book shall thereupon become a public record
book of such clerk's office, and it shall be the duty of such clerk to record therein the matters and
things authorized by the succeeding section.

(b) At any time after any such book shall have been so delivered to the clerk as provided herein, the
body, corporation or association which has delivered the same may request the clerk to whom such
book has been delivered to record therein any marketing contracts or agreements which have been
entered into by such body, corporation or association and any members thereof; provided, however,
that if any such contracts or agreements be in the same words and figures as any other contracts or
agreements with any other members of the body, corporation or association, and be separately signed
by such members of the body, corporation or association, such body, corporation or association may
have one of such contracts or agreements recorded in extenso in such book, and may furnish the clerk
with a list of the names of persons appearing on such contracts as signers thereof, with the dates of
the signatures respectively, whereupon the clerk shall record such names as signers of such contracts
or agreements, with the dates of their signatures, respectively, so furnished. Such recordation of the
list of signers so furnished shall be equivalent to the recordation in extenso of the contract or agree-
ment of each signer thereon. Such copy of such contract or agreement and such list of names of per-
sons appearing on such contracts as signers thereof shall be sworn to by some officer of the body,
corporation or association cognizant of the facts before some officer authorized to take acknow-
ledgments to deeds. But in no case shall any such contract or agreement be deemed to be recorded



as to any signer thereof until his name shall be indexed in such book by the clerk, which indexing the
clerk is hereby required to do.

(c) When the provisions of the two preceding subsections shall have been complied with, and any
such recordation as is therein mentioned is made in the county in which is situated the land on which
the produce covered by the particular marketing contract or agreement concerned is grown or pro-
duced, such recordation shall operate as constructive notice of the existence of such contract or agree-
ment, and of the terms thereof, and all persons contracting or dealing with any such member in
relation to any such produce covered by such contract or agreement shall be bound thereby; and all
rights or liens acquired by any such person in such produce subsequent to the date of such record-
ation shall be subject in all respects to the rights of the body, corporation or association under such
contract or agreement; provided, however, that nothing herein contained shall affect the statutory lien
of a landlord for advances made to a tenant, or for rent; and provided, also, that nothing herein con-
tained shall affect a bona fide purchaser of any agricultural product, upon the floor of any public ware-
house, when such purchaser is without actual notice of the rights of the body, corporation or
association under such contract or agreement nor a warehouseman selling such products at public
auction on his warehouse floor, without actual notice of such contract or agreement.

(d) For making the recordations authorized by this section, the clerk shall be entitled to the following
fees, to be paid by the body, corporation or association for which the service is performed: for record-
ing a contract or agreement in extenso, the same fees as for recording a deed; for recording a sworn
list of names when furnished as above provided, two cents for each person. No tax shall be charged
on the recordations authorized hereby.

Code 1950, §§ 13-280 to 13-283; 1956, c. 428.

§ 13.1-331. Associations are not in restraint of trade.
(a) No association complying with the terms hereof shall be deemed to be a conspiracy, or a com-
bination in restraint of trade, or an illegal monopoly; or be deemed to have been formed for the pur-
pose of lessening competition or fixing prices arbitrarily, nor shall the contracts between the
association and its members, or any agreements authorized in this Act, be construed as an unlawful
restraint of trade, or as a part of a conspiracy or combination to accomplish an improper or illegal pur-
pose or act.

(b) An association may acquire, exchange, interpret and disseminate to its members, to other cooper-
ative associations, and otherwise, past, present and prospective crop, market, statistical, economic
and other similar information relating to the business of the association, either directly or through an
agent created or selected by it or by other associations acting in conjunction with it.

(c) An association may advise its members in respect to the adjustment of their current and pro-
spective production of agricultural commodities and its relation to the prospective volume of con-
sumption, selling prices and existing or potential surplus, to the end that every market may be served



from the most convenient productive areas under a program of orderly marketing that will assure
adequate supplies without undue enhancement of prices or the accumulation of any undue surplus.

Code 1950, § 13-284; 1956, c. 428.

§ 13.1-332. Voluntary dissolution.
(a)(1) The members of an association may at any regular meeting or any special meeting called for the
purpose, upon thirty days' notice of the time, place and object of the meeting having been given as pre-
scribed in the bylaws, by two-thirds of the voting power voting thereon, discontinue the operations of
the association and direct that the association be dissolved and its affairs settled. The meeting shall
by like vote designate a committee of three who, as trustees on behalf of the association and within
the time fixed in their designation or any extension thereof, shall liquidate its assets, pay its debts and
divide any surplus among the members in accordance with their respective rights and interests under
their contracts with the association and the articles of incorporation and bylaws. A report of the pro-
ceedings had under this section, together with a list of the names and residences of the directors and
officers of the association, and the names and residences of the trustees appointed, certified by the
president and the secretary, shall be filed in the office of the clerk of the Commission. The Com-
mission, upon being satisfied that the requirements of law have been complied with, shall issue a cer-
tificate of dissolution, and thereupon the association shall stand dissolved and the trustees shall
proceed to settle up and adjust its business and affairs.

(2) Whenever all the members shall consent in writing to the dissolution and the appointment of three
trustees for winding up the affairs of the association, no meeting or notice thereof shall be necessary,
but on filing such consent with the Commission, it shall issue a certificate of dissolution, and the asso-
ciation shall stand dissolved and the said trustees shall proceed to settle up and adjust its business
and affairs.

(3) Whenever a certificate of dissolution has been issued by the Commission, it shall certify one copy
of the certificate to the Commissioner of Agriculture and Consumer Services and one copy to the Dir-
ector of the State Agricultural Extension Division.

(4) The trustees may bring and defend all actions by them deemed necessary to protect and enforce
the rights of the association.

(5) Any vacancies in the trusteeship may be filled by the remaining trustees.

(b) In the case of an association dissolving pursuant to this section, the circuit court of the county or
the circuit, corporation, or other court having equitable jurisdiction in the city where its principal office
is located, upon petition of the trustees or a majority of them, or in a proper case upon the petition of a
creditor or member, or upon the petition of the Attorney General upon notice to all of the trustees and
to such other interested persons as the court may specify, from time to time may order and adjudge in
respect to the following matters:



(1) The giving of notice by publication or otherwise of the time and place for the presentation of all
claims and demands against the association, which notice may require all creditors of and claimants
against the association to present in writing and in detail at the place specified their respective
accounts and demands to the trustees by a day therein specified, which shall not be less than forty
days from the service or first publication of such notice;

(2) The payment or satisfaction in whole or in part of claims and demands against the association, or
the retention of moneys for such purpose;

(3) The presentation and filing of intermediate and final accounts of the trustees, the hearing thereon,
the allowance or disallowance thereof, and the discharge of the trustees, or any of them, from their
duties and liabilities;

(4) The administration of any trust or the disposition of any property held in trust by or for the asso-
ciation;

(5) The sale and disposition of any remaining property of the association and the distribution or divi-
sion of such property or its proceeds among the members or persons entitled thereto;

(6) Such matters as justice may require.

All such orders and judgments shall be binding upon the association, its property and assets, its trust-
ees, members, creditors and all persons having claims against it.

1956, c. 428.

§ 13.1-333. Repealed.
Repealed by Acts 1989, c. 465.

§ 13.1-333.1. Annual reports.
Each association subject to this chapter within six months after the close of its fiscal year shall trans-
mit to each of its members an annual report containing the name of the association, its place of busi-
ness, a general statement of its business operations during the fiscal year, showing the amount of
capital stock paid up and the number of stockholders, if a stock corporation, or the number of members
and the amount of the membership fees received, if a nonstock association; an income and expense
statement; and its balance sheet. Any association audited by a certified public accountant may comply
with this section by transmitting a copy of such audit to its members.

The term "transmit," as used in this section, may be satisfied by printing the annual report or audit in
an official publication of the association.

1989, c. 465.

§ 13.1-334. Application to existing associations.
(a) This Act shall be applicable to any existing association formed under or which has adopted the pro-
visions of the Agricultural Cooperative Association Act, Chapter 15, Title 13, as heretofore amended,
and all such associations shall have and may exercise and enjoy all the rights, privileges, authority,



powers and capacity granted or afforded under and in pursuance of this Act and shall be subject to all
restrictions and requirements of this Act to the same extent and effect as though organized hereunder.

(b) Any agricultural cooperative marketing or purchasing association organized as a corporation under
the laws of this Commonwealth may bring itself under and within the terms of this Act as if organized
hereunder and may thereafter operate in pursuance of the terms hereof, and may exercise and enjoy
all the rights, privileges, authority, powers and capacity granted or afforded under and in pursuance of
this Act and shall be subject to all restrictions, limitations and requirements of this Act to the same
extent and effect as though organized hereunder, by filing in triplicate with the Commission, articles of
adoption signed by its president or one of the vice-presidents, under the seal of the corporation,
attested by its secretary and acknowledged by them before an officer authorized by the laws of this
Commonwealth to take acknowledgments of deeds, certifying that by resolution of the board of dir-
ectors of such association duly adopted, such association has elected to bring itself within the terms of
this Act. If the Commission finds that the articles comply with the requirements of law and that all
required fees have been paid, it shall by order issue a certificate of adoption, which shall be admitted
to record in its office. Upon the issuance of such certificate, it shall become effective in accordance
with its terms. One original counterpart of the articles of adoption, together with the certificate of adop-
tion issued by the Commission, shall be certified by the Commission to the Commissioner of Agri-
culture and Consumer Services for filing and another counterpart shall be certified to the Director of
the State Agricultural Extension Division for filing.

1956, c. 428.

§ 13.1-335. Saving clause.
This Act shall not impair or affect any act done, offense committed or right accruing, accrued or
acquired, or liability, penalty, forfeiture or punishment incurred prior to the time this Act takes effect, but
the same may be enjoyed, asserted, enforced, prosecuted or inflicted as fully and to the same extent
as if this Act had not been passed. This Act shall not impair or affect any contract entered into by any
association prior to the time this Act takes effect.

1956, c. 428.

§ 13.1-336. Limitations of the use of the word "cooperative.".
A. No person, firm, corporation or association, domestic or foreign, hereafter commencing business in
this Commonwealth shall use the word "cooperative" or any abbreviation thereof, as a part of its cor-
porate or business name unless it has complied with the provisions of this Act or some other statute of
this Commonwealth relating to cooperative associations. A foreign association organized under and
complying with the cooperative law of the state of such association's creation shall be entitled to use
of term "cooperative" in this Commonwealth if it has obtained the privilege of doing business in this
Commonwealth under any cooperative statute of this Commonwealth. Any person violating the pro-
visions of this section shall be deemed guilty of a misdemeanor and shall be subject to a fine not
exceeding fifty dollars. For the purpose of this section, each day's violation may be considered a sep-
arate offense.



B. Subsection A shall not apply to a corporation or association, domestic or foreign, whose purpose is
to promote housing opportunities or to represent, coordinate and further the purposes of groups organ-
ized to construct, operate, or promote housing, and such corporation or association may use the term
"cooperative" as part of its corporate or other business name or title.

Code 1950, § 13-289; 1956, c. 428; 1993, c. 822.

§ 13.1-337. Foreign associations.
A foreign corporation that can qualify as an association, as defined in § 13.1-313, may be authorized
to do business in this Commonwealth under the provisions of this Act by complying with the laws relat-
ing to foreign corporations doing business in the Commonwealth and filing with the Commissioner of
Agriculture and Consumer Services and the Director of the State Agricultural Extension Division, a
copy of its charter duly certified by the Commission. It shall pay the same fees and charges as
domestic associations. Upon such compliance, it shall have all the rights and privileges of like
domestic associations and the entrance fee shall be computed as if a charter fee.

Code 1950, § 13-290; 1956, c. 428; 1958, c. 564.

§ 13.1-338. Purchasing business of other associations, persons, firms or corporations; stock
issued.
Whenever an association organized hereunder with preferred capital stock shall purchase the stock or
any property, or any interest in any property of any person, firm or corporation or association, it may by
agreement with the other party or parties to the transaction discharge the obligation so incurred,
wholly or in part, by exchanging for the acquired interest shares of its preferred capital stock to an
amount which at par value would equal a fair market value of the stock or interest so purchased, as
determined by the board of directors. In that case the transfer to the association of the stock or interest
purchased shall be equivalent to payment in cash for the shares of stock issued.

Code 1950, § 13-285; 1956, c. 428.

§ 13.1-339. Merger or consolidation.
Associations shall have the power to merge or consolidate with any other like associations. Such mer-
ger or consolidation shall be effected in accordance with the general provisions of law providing for
the merger or consolidation of other corporations insofar as applicable, and where not applicable in a
manner analogous to that set forth in said provisions. In effecting such merger or consolidation, two-
thirds of the members voting thereon at any regular meeting, or special meeting called for the purpose,
shall take such action as is required of stockholders. The fair cash value of the stock or membership of
any dissenting member shall be taken to mean the amount to which said member would be entitled by
way of distribution of assets if said association were dissolved.

Code 1950, § 13-259; 1956, c. 428.

§ 13.1-340. Sale, mortgage or other disposition of assets.
The sale, lease, exchange, mortgage, pledge or other disposition of all, or substantially all, the prop-
erty and assets of an association, when made in the usual and regular course of the business of the
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association, may be made upon such terms and conditions and for such consideration, which may con-
sist in whole or in part of money or property, real or personal, including shares of any other cor-
poration, domestic or foreign, as shall be authorized by its board of directors; and in such case no
authorization or consent of the members shall be required.

Unless otherwise provided in the articles of incorporation, a mortgage or pledge of all or any part of
the property and assets, with or without the goodwill, of an association, though not made in usual and
regular course of its business, may be made for money upon such terms and conditions as shall be
authorized by its board of directors and no authorization or consent of members shall be required.

A sale, lease or exchange, or a mortgage or pledge for a consideration other than money, of all, or sub-
stantially all, the property and assets, with or without the goodwill, of an association, if not made in the
usual and regular course of its business, may be made upon such terms and conditions and for such
consideration, which may consist in whole or in part of money or property, real or personal, including
shares of any other corporation, domestic or foreign, as may be authorized in the following manner:

The board of directors shall adopt a resolution recommending such sale, lease, exchange, mortgage,
pledge or other disposition and directing that it be submitted to a vote at a meeting of members having
voting rights, which may be either an annual or a special meeting. Written notice stating that the pur-
pose, or one of the purposes, of such meeting is to consider the sale, lease, exchange, mortgage,
pledge or other disposition of all, or substantially all, the property and assets of the association shall
be given to each member entitled to vote at such meeting, at least ten days prior to such meeting. At
such meeting the members may authorize such sale, lease, exchange, mortgage, pledge or other dis-
position and may fix, or may authorize the board of directors to fix, any or all of the terms and con-
ditions thereof and the consideration to be received by the association therefor. Such authorization
shall require the vote of at least two-thirds of the votes entitled to be cast by members present or rep-
resented by proxy at such meeting. After such authorization by a vote of members, the board of dir-
ectors, nevertheless in its discretion, may abandon such sale, lease, exchange, mortgage, pledge or
other disposition of assets, subject to the rights of third parties under any contracts relating thereto,
without further action or approval by members.

1956, c. 428.

§ 13.1-341. Taxes.
Nothing in this article shall be construed as exempting any association from the payment of license,
income, property or other taxes, state and local; and the designation of any such association in this art-
icle as nonprofit shall not be construed as exempting it from state income taxation, notwithstanding
any other provision of law. For the privilege of storing or marketing agricultural products, an asso-
ciation shall, however, pay only an annual license fee of ten dollars which shall be in lieu of all other
corporation, franchise and income taxes, taxes on capital, taxes and charges upon reserves held by
the association, and all state and local license taxes on that part of its business which is solely and
exclusively the storing or marketing of agricultural products. Marketing of agricultural products shall



include the functions involved in transferring title and in moving goods from producer to consumer,
including buying, selling, processing, packing, storing, transporting, standardizing, financing, risk bear-
ing and supplying market information.

Code 1950, § 13-291; 1956, c. 428; 1982, c. 266.

§ 13.1-342. Reserved.
Reserved.

§ 13.1-343. Application of general corporation laws.
The provisions of the Virginia Stock Corporation Act (§ 13.1-601 et seq.) and of the Virginia Nonstock
Corporation Act (§ 13.1-801 et seq.) shall, to the extent that they are not in conflict with or inconsistent
with the provisions of this Act, apply to associations subject to this Act, each of which shall establish
and maintain a registered office and a registered agent and file the annual reports required by such
Acts.

Code 1950, § 13-250; 1956, c. 428.

§ 13.1-344. Existing associations continued.
All associations organized under or that have adopted the provisions of Chapter 15, Title 13, as here-
tofore amended, which are in existence at the date of the enactment of this Act, shall continue in exist-
ence subject to the terms of this Act.

1956, c. 428.

§ 13.1-345. Verification no longer required; signing instrument containing misstatement as perjury.
A requirement in this chapter that an instrument be verified by oath need not be complied with after
July 1, 1958. A person who signs any instrument delivered to the Commission as required by this
chapter knowing it to contain a misstatement of fact shall be guilty of perjury.

1958, c. 564.

Article 3 - Worker Cooperatives

§ 13.1-346. Definitions.
As used in this article:

"Collective reserve account" means an account on the corporate books representing the worker
cooperative's entire net book value minus balances in any other equity accounts.

"Member" means an individual who has been accepted for membership in, and owns a membership
share issued by, a worker cooperative.

"Membership fee" means an initial payment, if required by the articles of incorporation or bylaws of the
worker cooperative, made by a worker to a worker cooperative as a condition of becoming a member.

"Patronage" means the amount of work performed for a worker cooperative, measured in accordance
with criteria set forth in the articles of incorporation or bylaws of the worker cooperative.
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"Worker" means an individual employed by a worker cooperative.

"Worker cooperative" means a corporation incorporated under the provisions of Article 3 (§ 13.1-618
et seq.) of Chapter 9 that has elected to be governed by this article.

2020, c. 673.

§ 13.1-347. Formation of worker cooperative; purpose.
A. Any corporation incorporated under Article 3 (§ 13.1-618 et seq.) of Chapter 9 may elect to be gov-
erned as a worker cooperative in accordance with the provisions of this article by so stating in its art-
icles of incorporation or articles of amendment filed in accordance with § 13.1-710. The offering of an
employee stock ownership plan governed by 26 U.S.C. § 401 by a corporation incorporated under
Article 3 (§ 13.1-618 et seq.) of Chapter 9 to its employees shall not be considered an election to be
governed as a worker cooperative.

B. A worker cooperative may be formed for any lawful purpose, provided that it shall be organized and
shall conduct its business primarily for the mutual benefit of its members.

2020, c. 673.

§ 13.1-348. Name.
A. A worker cooperative may include the word "cooperative" or "co-op" in its corporate name.

B. No person hereafter commencing business in the Commonwealth may use the phrase "worker
cooperative," "worker co-op," "employee cooperative," or "employee co-op" as a part of its corporate
name unless it has elected to be governed as a worker cooperative in accordance with this article.

2020, c. 673.

§ 13.1-349. Application of other laws.
Except as otherwise provided in this article, worker cooperatives shall be governed by Article 1 (§
13.1-301 et seq.) and Chapter 9 (§ 13.1-601 et seq.).

2020, c. 673.

§ 13.1-350. Revocation of election to be governed as worker cooperative; limitation on mergers.
A. A worker cooperative may revoke its election to be governed as a worker cooperative under this art-
icle by a vote of two-thirds of the members and through filing appropriate articles of amendment in
accordance with § 13.1-710.

B. When any worker cooperative revokes its election in accordance with subsection A, the articles of
amendment shall provide for conversion of membership shares and internal capital accounts or their
conversion to securities or other property in a manner consistent with Chapter 9 (§ 13.1-601 et seq.).

C. A worker cooperative may not merge with another corporation other than a worker cooperative.
Two or more worker cooperatives may merge in accordance with Article 12 (§ 13.1-715.1 et seq.) of
Chapter 9.

2020, c. 673.
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§ 13.1-351. Qualifications of members; membership shares.
A. The articles of incorporation or bylaws of a worker cooperative shall establish qualifications for
membership and procedures for acceptance and termination of members.

B. A worker cooperative's qualifications and procedures shall require, among such other provisions
established in its articles of incorporation or bylaws, that:

1. No individual may be accepted as a member unless the individual is employed by the worker
cooperative on a full-time or part-time basis at the time of acceptance;

2. Not fewer than two-thirds of the employees of any worker cooperative shall be individuals who are
members of the worker cooperative; and

3. No person may own more than one membership share issued by the worker cooperative.

C. An individual accepted as a member shall cease to be a member upon termination of employment
with the worker cooperative except that the articles of incorporation or the bylaws may provide that an
individual who retires from employment may continue to be a member of the worker cooperative
without voting rights subject to terms and conditions as may be provided in the articles of incorporation
or bylaws. The articles of incorporation or the bylaws shall require that (i) a retired member's mem-
bership share shall be converted to another class of shares that has no voting power and (ii) non-
voting shares may only be acquired by the conversion of membership shares to another class of
shares without voting power upon their owner's retirement or upon such other event specified in the
worker cooperative's articles of incorporation or bylaws.

D. A worker cooperative shall issue a class of voting shares designated as membership shares. Each
member of a worker cooperative shall be issued a membership share upon payment of a membership
fee, the amount of which shall be determined from time to time by the board of directors. Each member
shall own only one membership share. Only members employed by the worker cooperative may own
a membership share. The redemption price of membership shares shall be determined by reference to
internal capital accounts established as set forth in § 13.1-354.

E. Members of a worker cooperative shall have all the rights and responsibilities of shareholders of a
corporation organized under Chapter 9 (§ 13.1-601) except as otherwise provided in this article. No
member shall be personally liable for any debt or liability of the worker cooperative.

2020, c. 673.

§ 13.1-352. Voting rights.
A. No shares other than membership shares shall be given voting rights in a worker cooperative.

B. The power to amend or repeal bylaws of a worker cooperative shall be in the members only, except
to the extent that directors are authorized to amend or repeal the bylaws.

C. Voting on amendments to the articles of incorporation of a worker cooperative shall be limited to the
members qualified to vote membership shares.
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D. Each member with a membership share shall have one vote in any matter requiring voting by share-
holders.

2020, c. 673.

§ 13.1-353. Net earnings or losses; apportionment, distribution, and payment.
A. The net earnings or losses of a worker cooperative shall be apportioned and distributed at such
times and in such manner as the articles of incorporation or bylaws shall specify.

B. Net earnings declared as patronage allocations with respect to a period of time, and paid or cred-
ited to members, shall be apportioned among the members in accordance with the ratio that each
member's patronage during the period involved bears to total patronage by all members during that
period.

C. The apportionment, distribution, and payment of net earnings required by subsection B may be in
cash, credits, written notices of allocation, or shares without voting rights issued by the worker cooper-
ative.

2020, c. 673.

§ 13.1-354. Internal capital accounts; redemption of shares; collective reserve account.
A. A worker cooperative shall establish through its articles of incorporation or bylaws a system of
internal capital accounts to reflect the book value and to determine the redemption price of mem-
bership shares, nonvoting shares, and written notices of allocation. As used in this section, "written
notice of allocation" means a written instrument that discloses to a member the stated dollar amount of
such member's patronage allocation and the terms for payment of that amount by the worker cooper-
ative.

B. The articles of incorporation or bylaws of a worker cooperative may permit the periodic redemption
of written notices of allocation and nonvoting shares and shall provide for recall and redemption of the
membership share upon termination of membership in the cooperative.

C. The articles of incorporation or bylaws may provide for the worker cooperative to pay or credit
interest on the balance in each member's internal capital account.

D. The articles of incorporation or bylaws may authorize assignment of a portion of retained net earn-
ings and net losses to a collective reserve account. Earnings assigned to the collective reserve
account may be used for any and all corporate purposes as determined by the board of directors.

E. A worker cooperative may issue nonvoting shares to members and nonmembers. Nonvoting shares
may be redeemed or retired by the worker cooperative on such terms and conditions as may be
provided in the articles of incorporation or bylaws. Payment for nonvoting shares may be made in
cash, services, or property as determined by the board.

F. Any worker cooperative issuing shares under this article may accept registrations of such shares in
the names of two or more persons, payable to any one of them, or to any one of them or the survivor,
and any person so named, whether the others be living or not, may accept dividend payments and
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withdraw from the association and receive the amount payable on withdrawal in the same manner and
on the same terms as are allowed by law and the articles of incorporation and bylaws in case of any
other member or shareholder, and the receipt or acceptance of dividends or amounts payable on with-
drawal by the person so paid shall be a valid and sufficient release and discharge of the association
for any payment so made.

2020, c. 673.

§ 13.1-355. Internal capital accounting.
A. The entire net book value of a worker cooperative shall be reflected in internal capital accounts,
one for each member, and a collective reserve account.

B. A worker cooperative shall credit the paid-in membership fee and additional paid-in capital of a
member to the member's internal capital account and shall also record the apportionment of retained
net earnings or net losses to the members in accordance with patronage by appropriately crediting or
debiting the internal capital accounts of members. The collective reserve account in an internal capital
account cooperative shall reflect any paid-in capital, net losses, and retained net earnings not alloc-
ated to individual members.

C. The balances in all the internal capital accounts and collective reserve account, if any, shall be
adjusted at the end of each accounting period so that the sum of the balances is equal to the net book
value of the worker cooperative.

2020, c. 673.

Chapter 3.1 - AUTOMOBILE CLUBS [Repealed]

§§ 13.1-400.1 through 13.1-400.10. Repealed.
Repealed by Acts 2016, c. 250, cl. 2.

Chapter 4 - UNIFORM STOCK TRANSFER ACT [Repealed]

§§ 13.1-401 through 13.1-423. Repealed.
Repealed by Acts 1964, c. 219.

Chapter 4.1 - UNIFORM ACT FOR THE SIMPLIFICATION OF FIDUCIARY
SECURITY TRANSFERS. [Repealed]

§§ 13.1-424 through 13.1-433. Repealed.
Repealed by Acts 1996, c. 216.

Chapter 4.2 - SECURITIES REGISTERED IN JOINT NAMES

§ 13.1-434. Definitions.
As used in this chapter:

(a) "Corporation" means a private or public corporation, association, or trust issuing a security.
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(b) "Security" includes any share of stock, bond, debenture, note or other security issued by a cor-
poration and registered as to ownership on the books of the corporation.

(c) "Transfer agent" includes any person employed or authorized to transfer securities issued by a cor-
poration, including a registrar.

1960, c. 20.

§ 13.1-435. Corporate securities registered in joint names with right of survivorship.
Whenever a security issued by a corporation organized under the laws of the Commonwealth is
registered in the names of two or more persons as joint tenants with right of survivorship or in the
names of persons married to each other as tenants by the entireties with right of survivorship and one
of such persons dies, such corporation and any transfer agent of such corporation shall, upon receipt
of evidence of death, be entitled to treat the survivor or survivors as the owner or owners of such secur-
ity for all purposes and to cause such security to be registered in the name of such survivor or sur-
vivors regardless of any claim of right through the decedent or by his personal representative, unless
such registration is enjoined prior to its effectuation by a court of competent jurisdiction.

1960, c. 20; 2020, c. 900.

§ 13.1-436. To what transfers of securities applicable.
This chapter shall apply to all transfers of securities by transfer agents domiciled in this Com-
monwealth and by all corporations incorporated under the laws of this Commonwealth and their trans-
fer agents regardless of the place of transfer or the residence or domicile of the registered owners of
any such security.

1960, c. 20.

§§ 13.1-437 through 13.1-500. Reserved.
Reserved.

Chapter 5 - Securities Act

Article 1 - Definitions

§ 13.1-501. Definitions.
A. When used in this chapter, unless the context otherwise requires:

"Agent" means any individual who, as a director, officer, partner, associate, employee or sales rep-
resentative of a broker-dealer or issuer, effects or undertakes to effect sales of securities, otherwise
than on behalf of (i) an issuer either offering a security exempted by subdivision 1, 2, 3, 4, 7, 9, or 10 of
subsection A of § 13.1-514 or effecting a transaction with a "qualified purchaser" as defined by the
United States Securities and Exchange Commission or (ii) a broker-dealer effecting in this Com-
monwealth transactions limited to those transactions described in § 15(h)(2) of the Securities
Exchange Act of 1934.
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"Broker-dealer" means any person engaged in the business of selling any type of security other than
an interest or unit in a condominium as defined in § 55.1-2000 or cooperative housing corporation for
the account of others or for his own account otherwise than with or through a broker-dealer or agent,
but does not include an issuer or an agent. A bank or trust subsidiary formed under Article 3 (§ 6.2-
1047 et seq.) of Chapter 10 of Title 6.2 shall not be considered to be a broker-dealer because the
bank or trust subsidiary formed under Article 3 (§ 6.2-1047 et seq.) of Chapter 10 of Title 6.2 engages
in any one or more of the activities specified in subparagraph (i), (ii), (iii), (iv), (v), (vi), (viii), (ix) or (x) of
§ 3(a)(4)(B) or in § 3(a)(5)(C) of the Securities Exchange Act of 1934 under the conditions described in
connection with such laws.

"Commission" means the State Corporation Commission.

"Control" means the possession, directly or indirectly, of the power to direct or cause the direction of
the management and policies of a person, whether through the ownership of voting securities, by con-
tract, or otherwise.

"Cooperative housing corporation" means a corporation in which each member is entitled, solely by
reason of his membership in the corporation, to occupy for dwelling purposes a house or an apartment
in a building owned or leased or to be owned or leased by the corporation or to purchase a dwelling
constructed or to be constructed by the corporation. The corporation shall not be or intend to be
engaged in any business or activity other than the ownership, leasing, management, or construction of
residential properties for its members, except to the extent that such business or activity is incidental to
the ownership, leasing, management, or construction of residential properties. The securities of the
corporation shall be issued only in connection with the sale or lease of dwelling units to persons who
are or thereupon become members of the corporation and shall be transferable by the purchasers only
in connection with the transfer of such dwelling units or leases to other persons who are or thereupon
become members.

"Federal covered advisor" means any person who is registered or required to be registered under §
203 of the Investment Advisers Act of 1940 as an "investment adviser."

"Federal covered security" means any security described as a "covered security" in § 18 of the Secur-
ities Act of 1933.

"Guaranteed" means guaranteed as to payment of principal, interest or dividends.

"Investment advisor" means any person who, for compensation, engages in the business of advising
others, either directly or through publications or writings, as to the value of securities or as to the advis-
ability of investing in, purchasing, or selling securities, or who, for compensation and as part of a reg-
ular business, issues or promulgates analyses or reports concerning securities. Investment advisor
also includes financial planners and other persons who, as an integral component of other financially
related services, provide the foregoing investment advisory services to others for compensation and
as a part of a business or who hold themselves out as providing the foregoing investment advisory ser-
vices to others for compensation. "Investment advisor" does not include (i) an investment advisor



representative; (ii) a bank, a bank holding company as defined in the Bank Holding Company Act of
1956 which is not an investment company, a trust subsidiary organized under Article 3 (§ 6.2-1047 et
seq.) of Chapter 10 of Title 6.2, a savings institution, a credit union, or a trust company; (iii) a lawyer,
accountant, engineer, or teacher whose performance of these services is solely incidental to the prac-
tice of his profession; (iv) a broker-dealer or his agent whose performance of these services is solely
incidental to the conduct of his business as a broker-dealer and who receives no special com-
pensation for them; (v) a publisher of any newspaper, news column, newsletter, news magazine, or
business or financial publication or service, whether communicated in hard copy form, or by electronic
means, or otherwise, that does not consist of the rendering of advice on the basis of the specific situ-
ation of each client; (vi) any person that is a federal covered advisor; or (vii) such other persons not
within the intent of this definition, as the Commission may designate by rule or determine by order pur-
suant to § 13.1-525.

"Investment advisor representative" means any partner, officer, director of, or a person occupying a
similar status or performing similar functions, or other individual, except clerical or ministerial per-
sonnel, who is employed by or associated with (a) an investment advisor registered or required to be
registered under this chapter and who does any of the following: (i) makes any recommendations or
otherwise renders advice regarding securities, (ii) manages accounts or portfolios of clients, (iii)
determines which recommendations or advice regarding securities should be given, (iv) prepares
reports or analyses concerning securities, (v) solicits, offers or negotiates for the sale of or sells invest-
ment advisory services, or (vi) supervises employees who perform any of the foregoing; or (b) a fed-
eral covered advisor, subject to the limitations of § 203 A of the Investment Advisers Act of 1940, as
the Commission may designate by rule or order. "Investment advisor representative" does not include
such other persons employed by or associated with either an investment advisor or a federal covered
advisor not within the intent of this definition as the Commission may designate by rule or determine
by order pursuant to § 13.1-525.

"Issuer" means any person who issues or proposes to issue a security, except that:

1. With respect to certificates of deposit, voting trust certificates or collateral trust certificates, and with
respect to certificates of interest or shares in an unincorporated investment trust not having a board of
directors or persons performing similar functions, or of the fixed, restricted management or unit type,
the term "issuer" means the person or persons performing the acts and assuming the duties of man-
ager;

2. With respect to equipment trust certificates or like securities, "issuer" means the person by whom
the equipment is or is to be used;

3. With respect to oil, gas or other mineral leases, rights or royalties or interests therein, "issuer"
means the owner of any such lease, right, royalty or interest (whether whole or fractional) who creates
financial interests therein for the purpose of offering to more than five persons.

"Nonissuer distribution" means any transaction not directly or indirectly for the benefit of the issuer.



"Offer" includes every attempt or offer to dispose of, or solicitation of an offer to buy, a security or
interest in a security for value.

"Person" means an individual, a partnership, a corporation, an unincorporated association, a gov-
ernment, a subdivision of a government, or a trust in which the interests of the beneficiaries are evid-
enced by securities.

"Sale" or "sell" includes every contract of sale of, contract to sell, or disposition of, a security or interest
in a security for value.

"Securities Act of 1933," "Securities Exchange Act of 1934," "Bank Holding Company Act of 1956,"
"Investment Advisers Act of 1940," and "Investment Company Act of 1940" mean the federal statutes
of those names as now or hereafter amended.

"Security" means any note; stock; treasury stock; bond; debenture; evidence of indebtedness; cer-
tificate of interest or participation in any profit-sharing agreement; collateral trust certificate; pre-
organization certificate of subscription; transferable share; investment contract; voting-trust certificate;
certificate of deposit for a security; oil, gas or other mineral lease, right or royalty, or any interest
therein; or, in general, any interest or instrument commonly known as a "security," or any certificate of
interest or participation in, temporary or interim certificate for, guarantee of, or warrant or right to sub-
scribe to or purchase, any of the foregoing. However, this definition shall not apply to any insurance
policy, endowment policy, annuity contract, variable annuity contract or any contract or agreement in
relation to and in consequence of any such policy or contract, issued by an insurance company sub-
ject to the supervision or control of the Commission's Bureau of Insurance when the form of such
policy or contract has been duly filed with the Bureau as now or hereafter required by law.

"State" means any state, territory or possession of the United States, including the District of Columbia
and Puerto Rico.

B. For the purposes of Article 4 (§ 13.1-507 et seq.) of this chapter, the terms defined in this section
shall not include negotiations or agreements between the issuer and any underwriter or among under-
writers; or any transaction by the pledgee of a security unless made directly or indirectly for the benefit
of the issuer.

C. Any security given or delivered with, or as a bonus on account of, any purchase of securities or any
other thing shall be deemed to constitute part of the subject of the purchase and to have been offered
and sold for value.

D. Every sale or offer of a warrant or right to purchase or subscribe to another security of the same
issuer or of another person, and every sale or offer, of a security which gives the holder thereof a
present or future right or privilege to convert the security into another security of the same issuer or of
another person, shall be deemed to include an offer of such other security.

Code 1950, § 13-106; 1956, c. 428; 1966, c. 186; 1974, cc. 409, 479; 1975, c. 75; 1976, c. 229; 1987,
c. 678; 1988, c. 536; 1990, c. 5; 1991, cc. 223, 418; 1992, c. 19; 1997, c. 279; 1998, c. 22; 2001, c. 722.
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Article 2 - UNLAWFUL PRACTICES

§ 13.1-502. Unlawful offers and sales.
It shall be unlawful for any person in the offer or sale of any securities, directly or indirectly,

(1) To employ any device, scheme or artifice to defraud, or

(2) To obtain money or property by means of any untrue statement of a material fact or any omission to
state a material fact necessary in order to make the statements made, in the light of the circumstances
under which they were made, not misleading, or

(3) To engage in any transaction, practice or course of business which operates or would operate as a
fraud or deceit upon the purchaser.

1956, c. 428.

§ 13.1-503. Unlawful advice.
A. It shall be unlawful for any person who receives directly or indirectly any consideration from another
person primarily for advising such other person as to the value of securities or their purchase or sale,
whether through the issuance of analyses or reports or otherwise,

1. To employ any device, scheme, or artifice to defraud such other person,

2. To engage in any transaction, practice, or course of business which operates or would operate as a
fraud or deceit upon such other person,

3. Acting as principal for his own account, knowingly to sell any security to or purchase any security
from a client, or acting as broker for a person other than such client, knowingly to effect any sale or pur-
chase of any security for the account of such client, without disclosing to such client in writing before
the completion of such transaction the capacity in which he is acting and obtaining the consent of the
client to such transaction. The prohibitions of this subdivision shall not apply to any transaction with a
customer of a broker-dealer if such broker-dealer is not acting as an investment advisor in relation to
such transaction, or

4. To engage in dishonest or unethical practices as the Commission may define by rule.

B. In the solicitation of advisory clients, it shall be unlawful for any person to make any untrue state-
ment of a material fact, or omit to state a material fact necessary in order to make the statements made,
in light of the circumstances under which they were made, not misleading.

C. Except as may be permitted by rule or order of the Commission, it shall be unlawful for any invest-
ment advisor to enter into, extend, or renew any investment advisory contract unless it provides in writ-
ing:

1. That the investment advisor shall not be compensated on the basis of a share of capital gains upon
or capital appreciation of the funds or any portion of the funds of the client;



2. That no assignment of the contract may be made by the investment advisor without the consent of
the other party to the contract; and

3. That the investment advisor, if a partnership, shall notify the other party to the contract of any
change in the membership of the partnership within a reasonable time after the change.

D. Subdivision 1 of subsection C of this section shall not prohibit an investment advisory contract
which provides for compensation based upon the total value of a fund averaged over a definite period,
or as of definite dates or taken as of a definite date.

E. "Assignment" as used in subdivision 2 of subsection C of this section includes any direct or indirect
transfer or hypothecation of an investment advisory contract by the assignor or of a controlling block of
the assignor's outstanding voting securities by a security holder of the assignor. If the investment advis-
ory is a partnership, no assignment of an investment advisory contract is considered to result from the
death of withdrawal of a minority of the members of the investment advisor having only a minority
interest in the business of the investment advisor, or from the admission to the investment advisor of
one or more members who, after admission, will be only a minority of the members and will have only
a minority interest in the business.

F. The Commission may by rule or order adopt exemptions from subdivision 3 of subsection A and
subdivisions 1, 2 and 3 of subsection C of this section where such exemptions are consistent with the
public interest and within the purposes fairly intended by the policy and provisions of this chapter.

1956, c. 428; 1987, c. 678.

Article 3 - BROKERS-DEALERS, INVESTMENT ADVISORS, INVESTMENT
ADVISOR REPRESENTATIVES AND AGENTS

§ 13.1-504. Registration.
A. It shall be unlawful for any person to transact business in this Commonwealth as (i) a broker-dealer
or an agent, except in transactions exempted by subsection B of § 13.1-514, unless he is so registered
under this chapter; (ii) an investment advisor or investment advisor representative unless he is so
registered under this chapter; or (iii) a federal covered advisor unless he has filed such documents
and paid such fee as the Commission by rule or order may require.

B. The registration of an agent shall be deemed effective only so long as he is connected with a spe-
cified broker-dealer registered under this chapter or a specified issuer. When an agent begins or ter-
minates a connection with a broker-dealer or issuer, both the agent and the broker-dealer or issuer
shall promptly notify the Commission. An agent who changes his connection from one broker-dealer
or issuer to another shall be required to file a new application for registration and pay the necessary
fee in accordance with § 13.1-505. It shall be unlawful for any broker-dealer or issuer to employ an
unregistered agent. No agent shall be employed by more than one broker-dealer or issuer, except pur-
suant to such rules or regulations as the Commission shall prescribe.
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C. The registration of an investment advisor representative shall be deemed effective only so long as
he is connected with an investment advisor registered under this chapter or a federal covered advisor.
When an investment advisor representative begins or terminates a connection with an investment
advisor, the investment advisor shall promptly notify the Commission. When an investment advisor rep-
resentative begins or terminates a connection with a federal covered advisor, the investment advisor
representative shall promptly notify the Commission. An investment advisor representative who
changes his connection from one investment advisor or federal covered advisor to another shall be
required to file a new application for registration and pay the necessary fee in accordance with § 13.1-
505. It shall be unlawful for (i) any person who is required to be registered as an investment advisor
under this chapter to employ an unregistered investment advisor representative or (ii) a federal
covered advisor to employ, supervise, or associate with an unregistered investment advisor rep-
resentative having a place of business in the Commonwealth. No investment advisor representative
shall be employed by more than one investment advisor or federal covered advisor except pursuant to
such rules or regulations as the Commission shall prescribe.

1956, c. 428; 1974, cc. 374, 479; 1979, c. 312; 1982, c. 407; 1987, c. 678; 1991, cc. 223, 281, 418;
1997, c. 279; 1998, cc. 22, 255; 2003, c. 595; 2007, c. 458.

§ 13.1-504.1. Brokerage services of savings and loan associations, savings banks or service cor-
porations of either; when registration not required.
A savings and loan association or a savings bank, or the service corporation of either, may enter into
an agreement with any person or entity which is a registered broker-dealer under the applicable pro-
visions of this chapter and under the Securities Exchange Act of 1934, for the purpose of making
brokerage services available to customers of the association or savings bank. The existence of such
an agreement shall not of itself be sufficient to require employees of the association, savings bank or
service corporation to register as an agent under the provisions of this article, so long as the employ-
ees' activities with regard to such brokerage services are limited to the providing of clerical or min-
isterial services.

1984, c. 334.

§ 13.1-504.2. Broker-dealer services provided by credit unions; when registration not required.
A credit union may enter into an agreement with any person or entity which is a registered broker-
dealer under this chapter and under the Securities Exchange Act of 1934, for the purpose of making
brokerage services available to members of the credit union. The existence of such an agreement
shall not of itself be sufficient to require employees of the credit union to register as an agent under the
provisions of this article, so long as the employees' activities with regard to such brokerage services
are limited to the providing of clerical or ministerial services.

1988, c. 338.

§ 13.1-505. Procedure for registration.
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A. A broker-dealer, investment advisor, investment advisor representative or agent may be registered
after filing with the Commission, or any entity designated by order or rule of the Commission, an applic-
ation containing such relevant information as the Commission may require. He shall be registered if
the Commission finds that:

1. He is a person (and, in the case of a corporation or partnership, the natural persons who are the
officers, directors or partners or who otherwise control such corporation or partnership are persons) of
good character and reputation;

2. He intends to maintain his business records in accordance with the rules of the Commission;

3. His business knowledge and conduct and his financial responsibility are such that he is a suitable
person to engage in the business;

4. He has supplied all information required by the Commission;

5. He is not subject to the revocation provisions of § 13.1-506; and

6. He has paid the necessary fee.

B. The Commission may require as a condition of registration or renewal of registration the filing by a
broker-dealer or investment advisor of a reasonable surety or other bond conditioned as the Com-
mission may require for the protection of investors not in any case exceeding $25,000 in penalty
amount as evidence of financial responsibility except that no bond shall be required where the net
worth of the broker-dealer or investment advisor exceeds $25,000.

C. The Commission may require as a condition of registration the passing of a written examination as
evidence of knowledge of the securities or investment advisory business.

D. All registrations and renewals thereof shall expire annually in accordance with rules and reg-
ulations promulgated by the Commission.

E. Each application for a renewal of a registration shall be filed with the Commission or any entity des-
ignated by order or rule of the Commission. Upon application for a renewal of a registration, the Com-
mission shall have jurisdiction to determine, as of such time, the propriety of the renewal registration.

F. Each application for a registration or renewal of a registration as a broker-dealer or investment
advisor shall be accompanied by a nonrefundable fee of $200, payable to the Treasurer of Virginia or
any entity designated by order or rule of the Commission.

G. Each application for a registration or renewal of a registration as an agent or investment advisor rep-
resentative shall be accompanied by a nonrefundable fee of not less than thirty and not more than fifty
dollars, as established by order or rule of the Commission, payable to the Treasurer of Virginia or any
entity designated by order or rule of the Commission.

H. For the purposes of registration as a broker-dealer or an investment advisor, a partnership shall be
treated as the same partnership so long as two or more members of the partnership named in the
application continue the business without change of location, if the partnership, within one month after
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a change in the partnership, files with the Commission a copy of a certificate filed in compliance with §
50-74.

I. The Commission shall either grant or deny each application for registration within thirty days after it
is filed. However, if additional time is needed to obtain or verify information regarding the application,
the Commission may extend such period as much as ninety days by giving written notice to the applic-
ant. No more than three such extensions may be made on any one application. An extension of the ini-
tial thirty-day period, not to exceed ninety days, shall be granted upon written request of the applicant.

J. A renewal of registration shall be granted as a matter of course upon receipt of the proper applic-
ation and fee together with any surety bond that the Commission may pursuant to subsection B
require unless the registration was, or the renewal would be, subject to revocation under § 13.1-506.

1956, c. 428; 1974, cc. 382, 479; 1980, c. 222; 1981, c. 244; 1984, c. 771; 1987, c. 678; 1990, c. 5;
1991, c. 281; 1992, c. 18; 1997, c. 279.

§ 13.1-505.1. Post-registration provisions.
With respect to investment advisors, the Commission may require that certain information be furnished
or disseminated as necessary or appropriate in the public interest or for the protection of investors and
advisory clients. To the extent determined by the Commission in its discretion, information furnished to
clients or prospective clients of an investment advisor that would be in compliance with the Investment
Advisers Act of 1940 and the rules thereunder may be used in whole or partial satisfaction of this
requirement.

1987, c. 678; 1997, c. 279.

§ 13.1-506. Revocation of registration.
The Commission may, by order entered after a hearing on notice duly served on the defendant not
less than thirty days before the date of the hearing, revoke the registration of a broker-dealer, invest-
ment advisor, investment advisor representative or agent, or refuse to renew a registration if an applic-
ation for renewal has been or is to be filed, if it finds that such an order is in the public interest and that
such broker-dealer, investment advisor or any partner, officer or director of such broker-dealer or
investment advisor, or any person occupying a similar status or performing similar functions, or any
person directly or indirectly controlling or controlled by such broker-dealer or investment advisor or
that such agent or investment advisor representative:

1. Has engaged in any fraudulent transaction;

2. Is insolvent, or in danger of becoming insolvent, either in the sense that his liabilities exceed his
assets or in the sense that he cannot meet his obligations as they mature;

3. Is a person for whom a conservator or guardian has been appointed and is acting;

4. Has been convicted, within or without this Commonwealth, of any misdemeanor involving a security
or any aspect of the securities or investment advisory business or any felony;
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5. Has failed to furnish information or records requested by the Commission concerning his conduct of
the securities or investment advisory business; or

6. [Repealed.]

7. Has failed to conduct his securities or investment advisory business in accordance with the rules of
the Commission.

1956, c. 428; 1974, c. 479; 1981, c. 244; 1987, c. 678; 1997, c. 921.

Article 4 - REGISTRATION OF SECURITIES

§ 13.1-507. Registration requirement; exemptions.
It shall be unlawful for any person to offer or sell any security unless (i) the security is registered under
this chapter, (ii) the security or transaction is exempted by this chapter, or (iii) the security is a federal
covered security.

Code 1950, § 13-110; 1956, c. 428; 1997, c. 279; 2003, c. 595.

§ 13.1-508. Registration by notification.
A. The following securities may be registered by notification:

1. Any security whose issuer (which, for the purposes of this subsection, shall include any pre-
decessor by merger, consolidation or acquisition of assets) has been in continuous operation for at
least five years if there has been no default within the past three fiscal years in the payment of prin-
cipal, interest or dividends on any security of the issuer with a fixed maturity or a fixed interest or
dividend provision, and (where the security being registered does not have a fixed maturity or a fixed
interest or dividend provision) (a) the issuer is a corporation which has assets of at least $500,000
after deduction of depreciation and other reserves, which has a net worth of at least $10,000, which is
incorporated under the laws of this Commonwealth and which conducts a substantial portion of its
business in this Commonwealth, or (b) the issuer during its past three fiscal years has had average
net earnings applicable to all securities without a fixed maturity or a fixed interest or dividend provision
(whether of one or more classes) outstanding at the date when the registration statement is filed (i)
aggregating at least five percent of the amount of such outstanding securities as measured by their
maximum public offering price or their market price on a day within 30 days of the date of filing the
registration statement, whichever is higher, or their book value on a day within 90 days of the date of fil-
ing the registration statement if there is neither a readily determinable market price nor a public offer-
ing price or (ii) if no such securities are outstanding, then aggregating at least five percent of the
amount of such securities then offered for sale based upon the maximum price at which such secur-
ities are to be offered for sale; and all accounting determinations required by this section shall be
made in accordance with generally accepted accounting practices. Noncumulative preferred stock
shall be deemed for the purposes of this subsection a security with a fixed dividend provision.
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2. Any security registered for nonissuer distribution if (i) any security of the same class has ever been
registered or (ii) the security being registered was originally issued pursuant to an exemption in this
chapter.

B. A registration statement under this section shall state the facts showing eligibility of the securities
for registration by notification, the amount and maximum offering price of the securities proposed to be
offered in this Commonwealth, and a copy of any prospectus to be used in connection with the offer-
ing. It shall be accompanied by a fee of 1/20 of one percent of the maximum offering price of the secur-
ities proposed to be offered in this Commonwealth; provided that the fee shall not be less than $100
nor more than $250.

C. If no stop order is in effect and no proceeding for the issuance of a stop order is pending, a regis-
tration statement under this section shall automatically become effective at three o'clock in the after-
noon of the second full business day after filing of the registration statement or the last amendment
thereto or at such earlier time as the Commission may determine by order, letter, telegram, or elec-
tronic means.

D. The Commission may require that a prospectus be used in connection with the offering. If the Com-
mission requires the use of a prospectus, it shall be unlawful to sell any security registered under this
section except upon delivery of a prospectus to each person to whom an offer is made. The pro-
spectus shall contain such information specified in subsection (b) of § 13.1-510 as may be designated
by the Commission as necessary for the protection of investors and such additional information as the
Commission may require.

1956, c. 428; 1981, c. 168; 1984, c. 771; 1993, c. 179; 2003, c. 595.

§ 13.1-509. Registration by coordination.
A. Any security for which a registration statement has been filed under the Securities Act of 1933 in
connection with the same offering may be registered by coordination if no stop order or refusal order is
in effect against such registration statement and no proceeding looking toward such an order is
pending.

B. A registration statement under this section shall consist of the prospectus filed under the Securities
Act of 1933 together with all amendments or supplements thereto and a statement of the amount and
maximum offering price of the securities proposed to be offered in this Commonwealth. The Com-
mission may require that it also include the articles of incorporation and bylaws, any agreements with
underwriters, any indenture or any other instrument governing the issuance of the security to be
registered, a specimen of the security and any other information documents filed under the Securities
Act of 1933. The registration statement shall be accompanied by a fee of one-twentieth of one percent
of the maximum aggregate offering price of the securities proposed to be offered in this Com-
monwealth; provided that the fee shall not be less than $200 nor more than $700, except that in the
case of a unit investment trust, as that term is defined in the Investment Company Act of 1940, the fee
shall not be less than $400 nor more than $1,000.
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C. A registration statement under this section shall automatically become effective at the moment the
federal registration statement becomes effective if all of the following conditions are satisfied: (i) No
stop order is in effect and no proceeding for the issuance of a stop order is pending and (ii) the regis-
tration statement and all amendments other than a final amendment (hereinafter termed the "price
amendment") which is limited substantially to information concerning the offering price, underwriting
and selling discounts or commissions, amount of proceeds, conversion rates, call prices, and other
matters dependent upon the offering price have been on file with the Commission, or any entity des-
ignated by order or rule of the Commission, for at least three full business days. Unless the definitive
information concerning price and other matters dependent thereon has been so on file with the Com-
mission or such entity, the registrant shall promptly notify the Commission by telephone, telegram, or
electronic means of the date and time when the federal registration statement became effective and
the content of the federal price amendment, if any, and shall promptly file a post-effective amendment
containing the information in the federal price amendment but exclusive of exhibits. Failure to receive
such notification or such post-effective amendment if required shall be grounds for the entry of a stop
order retroactively denying effectiveness to the registration statement, without notice or hearing, if the
Commission promptly notifies the registrant by telephone, telegram, or electronic means (and promptly
confirms by letter, telegram, or electronic means when it notifies by telephone) of the issuance of such
an order. If the registrant proves that he complied with the requirements of this subsection as to notice
and post-effective amendment, the stop order shall be void as of the time of its entry. The Commission
may, by order, letter, telegram, or electronic means, accelerate the effectiveness of any registration
statement and may waive any or all of the conditions specified in clause (ii) above. If the federal regis-
tration has become effective before all of such conditions have been satisfied and they are not so
waived, the registration statement under this section shall automatically become effective as soon as
all of such conditions have been satisfied.

1956, c. 428; 1984, c. 771; 1990, c. 90; 1994, c. 10; 2003, c. 595.

§ 13.1-510. Registration by qualification.
(a) Any security may be registered by qualification.

(b) A registration statement under this section shall contain that part of the following information as
required by the Commission:

(1) With respect to the issuer and any significant subsidiary: its name, address and form of organ-
ization; the state (or foreign jurisdiction) and date of its organization; the general character of its busi-
ness; and a description of its physical properties and equipment; and a statement of the general
competitive conditions in the industry or business in which it is or will be engaged;

(2) With respect to every director and officer of the issuer (or person occupying a similar status or per-
forming similar functions): his name, address and principal occupation for the past five years; the
amount of securities of the issuer held by him as of a specified date within ninety days of the filing of
the registration statement; the amount of the securities covered by the registration statement to which
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he has indicated his intention to subscribe; and a description of any material interest in any material
transaction with the issuer or any significant subsidiary effected within the past three years or pro-
posed to be effected;

(3) With respect to persons covered by subdivision (2) of this subsection: the remuneration paid during
the past twelve months and estimated to be paid during the ensuing twelve months, directly or indir-
ectly, by the issuer (together with all predecessors, parents, subsidiaries and affiliates) to all such per-
sons in the aggregate;

(4) With respect to any person owning of record, or beneficially if known, ten percent or more of the out-
standing shares of any class of equity security of the issuer: the information specified in subdivision
(2) of this subsection other than his occupation;

(5) With respect to every promoter if the issuer was organized within the past three years: the inform-
ation specified in subdivision (2) of this subsection, any amount paid to him within such period or inten-
ded to be paid to him and the consideration for any such payment;

(6) With respect to any person other than the issuer on whose behalf any part of the offering is to be
made: his name and address; the amount of securities of the issuer held by him as of the date of the fil-
ing of the registration statement; a description of any material interest in any material transaction with
the issuer or any subsidiary effected within the past three years or proposed to be effected; and a state-
ment of his reasons for making the offering;

(7) The capitalization and long term debt (on both a current and a pro forma basis) of the issuer and
any subsidiary, including (i) a description of each class of security outstanding or being registered or
otherwise offered, and (ii) a statement of the amount and kind of consideration (whether in the form of
cash, physical assets, services, patents, goodwill or anything else) for which the issuer or any such
subsidiary has issued any of its securities within the past two years or is obligated to issue any of its
securities;

(8) The kind and amount of securities to be offered; the proposed offering price or the method by which
it is to be computed; any variation therefrom at which any portion of the offering is to be made to any
person or class of persons other than the underwriters, with a specification of any such person or
class; the basis upon which the offering is to be made if otherwise than cash; the estimated aggregate
underwriting and selling discounts or commissions and finder's fees (including separately cash, secur-
ities, contracts or anything else of value to accrue to the underwriters in connection with the offering)
or, if such discounts or commissions are variable, the basis of determining them and their maximum
and minimum amounts; the estimated amounts of other selling expenses, including legal, engineering
and accounting charges; the name and address of every underwriter and every recipient of a finders'
fee; a copy of any underwriting or selling-group agreement pursuant to which the distribution is to be
made, or the proposed form of any such agreement whose terms have not yet been determined; and a
description of the plan of distribution of any securities which are to be offered otherwise than through
an underwriter;



(9) The estimated cash proceeds to be received by the issuer from the offering; the purposes for which
such proceeds are to be used by the issuer; the amount to be used for each purpose; the order of pri-
ority in which the proceeds will be used for the purposes stated; the amounts of any funds to be raised
from other sources to achieve such purposes; the sources of any such funds; and, if any part of the pro-
ceeds is to be used to acquire any property (including goodwill) otherwise than in the ordinary course
of business, the names and addresses of the vendors, the purchase price, the names of any persons
who have received commissions in connection with such acquisition and the amounts of such com-
missions and any other expense in connection with such acquisition (including the cost of borrowing
money to finance such acquisition);

(10) A description of any stock options (or other security options) outstanding, or to be created in con-
nection with the offering, together with the amount of any such options held or to be held by every per-
son required to be named in subdivisions (2), (4), (5), (6) or (8) of this subsection and by any person
who holds or will hold ten percent or more in the aggregate of any such options;

(11) The dates of, parties to and general effect concisely stated of, every management or other mater-
ial contract made or to be made otherwise than in the ordinary course of business if it is to be per-
formed in whole or in part at or after the filing of the registration statement or was made within the past
two years, together with a copy of every such contract; and a description of any pending litigation or
proceeding to which the issuer is a party and which materially affects its business or assets (including
any such litigation or proceeding known to be contemplated by governmental authorities);

(12) A copy of any prospectus, pamphlet, circular, form letter, advertisement or sales literature inten-
ded as of the effective date to be used in connection with the offering;

(13) A specimen of the security being registered; a copy of the issuer's articles of incorporation and
bylaws (or their substantial equivalents) as currently in effect; and a copy of any indenture or other
instrument covering the security to be registered;

(14) An opinion of counsel as to the legality of the security being registered which shall state whether
the security when sold will be legally issued, fully paid and nonassessable, and, if a debt security, a
binding obligation of the issuer;

(15) A balance sheet of the issuer as of a date within four months prior to the filing of the registration
statement; a profit and loss statement and analysis of surplus for each of the three fiscal years pre-
ceding the date of the balance sheet and for any period between the close of the last fiscal year and
the date of the balance sheet, or for the period of the issuer's and any predecessor's existence if less
than three years; and if any part of the proceeds of the offering is to be applied to the purchase of any
business, the same financial statements which would be required if such business were the registrant;

(16) Such additional information as the Commission may require.

(c) A registration statement shall state the amount of securities to be offered in this Commonwealth
and shall be accompanied by a filing fee of one-tenth of one percent of the maximum aggregate



offering price at which the securities are proposed to be offered in this Commonwealth; provided that
the fee shall not be less than $250 nor more than $500.

(d) A registration statement under this section shall become effective when the Commission so orders.

(e) It shall be unlawful to sell any security registered under this section that constitutes the whole or a
part of an unsold allotment or subscription by a broker-dealer as a participant in the underwriting of
such securities except upon delivery to the purchaser of a prospectus. The prospectus shall contain
such part of the information specified in subsection (b) as may be designated by the Commission as
necessary for the protection of investors.

(f) The Commission shall have authority in its discretion to require that sales be made only pursuant to
a subscription contract the form of which shall have been filed as an exhibit to the registration state-
ment. If the Commission requires a subscription contract, it shall be unlawful to sell any security
registered under this section except pursuant to such a subscription contract duly signed by the pur-
chaser, a copy of which shall be delivered to him.

(g) [Repealed.]

(h) If any prospectus, document or exhibit filed as provided in this section discloses that any of the
securities sought to be registered by qualification, or as much as twenty-five percent of any class of
the securities of the issuer to be outstanding, were or are intended to be issued for any patent right,
copyright, trademark, process, formula, goodwill or other intangible assets, or for organization or pro-
motion fees or expenses, the Commission may require that such securities shall be delivered in
escrow to some satisfactory depository under an escrow agreement. The owners of such securities
shall not be entitled to sell or transfer such securities or to withdraw such securities from escrow until
the issuer in any period of thirty-six consecutive months earns an annual average of six percent of the
public offering price times all shares of common stock then outstanding plus those to be outstanding
through the exercise of warrants or options as computed under normal and customary accounting pro-
cedures or upon order of the Commission, when no circumstance is apparent which, in the opinion of
the Commission, would warrant continuation of the escrow. In case of dissolution or insolvency during
the time such securities are held in escrow, the owners of such securities shall not participate in the
assets until after the owners of all other securities shall have been paid in full. If any securities sought
to be registered by qualification are to be sold for the account of the issuer, and not by underwriters
who have or at the time of offering shall have purchased such securities from the issuer, the Com-
mission may require that the proceeds from the sale of such securities be delivered in escrow to some
satisfactory depository until all or a reasonable portion of the total securities originally proposed to be
offered and sold shall have been sold and paid for.

For the purposes of this section, such securities shall be deemed to have been sold and paid for at
such time as the subscribers therefor deliver to, or for the benefit of, the issuer, an amount equal to the
purchase price specified for such securities either in cash, a draft, check or note (other than any such
instrument which is drawn without recourse) or any combination thereof.



1956, c. 428; 1982, c. 362; 1983, c. 517; 1984, c. 771; 1993, c. 180.

§ 13.1-511. Effectiveness and reports.
A registration statement filed under this article may be filed by the issuer, any other person on whose
behalf the offer is to be made or by any registered broker-dealer. When securities are registered, they
may be offered and sold by the issuer, by such other person or by any registered broker-dealer,
whether or not named in the registration statement. Every registration statement shall remain effective
until revoked by the Commission or until terminated upon request of the registrant with the consent of
the Commission. So long as a registration statement remains effective, all outstanding securities of the
same class shall be considered to be registered for the purpose of any nonissuer distribution. So long
as the registration statement remains effective, the Commission may require the registrant to file
reports, not more often than quarterly, to keep reasonably current the information contained in the
registration statement. The Commission may require such information to be included in the pro-
spectus.

1956, c. 428; 1991, c. 223; 2003, c. 595.

§ 13.1-512. Repealed.
Repealed by Acts 2003, c. 595.

§ 13.1-513. Stop orders.
(a) The Commission may issue a stop order denying effectiveness to, or revoking the effectiveness of,
any registration statement if it finds that such an order is in the public interest and that:

(1) The registration statement together with any amendments, or any report filed by the registrant or
any other document filed in connection with the registration statement contained any statement which
was, at the time and in the circumstances in which it was made, false or misleading with respect to
any material fact or omitted to state any material fact required to be stated therein;

(2) The applicant or registrant or any agent, partner, officer or director of the applicant or registrant (or
any person occupying a similar status or performing similar functions) or any person directly or indir-
ectly controlling or controlled by the applicant or registrant has violated, in connection with the offer-
ing, any provision of this chapter or of any other law applicable to the offering, or any rule, order or
condition lawfully imposed under this chapter;

(3) Any person specified in subdivision (2) of this subsection has failed to furnish any information law-
fully requested by the Commission;

(4) The right to sell the securities which are the subject of the registration statement has been denied
or revoked or is suspended under any federal act applicable to the offering (and such denial, revoc-
ation or suspension is still in effect);

(5) The issuer is insolvent, either in the sense that its liabilities exceed its assets or in the sense that it
cannot meet its obligations as they mature;

(6) The issuer's business includes or probably will include activities which are forbidden by law;
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(7) The offering has worked or tended to work a fraud upon investors or probably will so operate; or

(8) Where a security is to be or has been registered by notification, it is not eligible for such regis-
tration.

(b) No stop order shall be entered without reasonable notice to the applicant or registrant.

(c) In any proceeding under this section, the Commission may refrain from issuing or, after issuing,
may revoke a stop order on condition that the persons against whom it is directed correct the matters
complained of on which it is based.

1956, c. 428; 1960, c. 71.

Article 5 - Miscellaneous

§ 13.1-514. Exemptions.
A. The following securities are exempted from the securities registration requirements of this chapter:

1. Any security (including a revenue obligation) issued or guaranteed by the United States, any state,
any political subdivision of a state or any agency or corporate or other instrumentality of one or more of
the foregoing; or any certificate of deposit for any of the foregoing;

2. Any security issued or guaranteed by Canada, any Canadian province, any political subdivision of
any such province, any agency or corporate or other instrumentality of one or more of the foregoing or
any other foreign government with which the United States currently maintains diplomatic relations, if
the security is recognized as a valid obligation by such issuer or guarantor;

3. Any security issued by and representing an interest in or a debt of, or guaranteed by, the Inter-
national Bank for Reconstruction and Development, or any national bank, or any bank or trust com-
pany organized under the laws of any state or trust subsidiary organized under the provisions of
Article 3 (§ 6.2-1047 et seq.) of Chapter 10 of Title 6.2;

4. Any security issued by and representing an interest in or a debt of, or guaranteed by, any federal
savings and loan association or savings bank, or by any savings and loan association or savings
bank which is organized under the laws of this Commonwealth;

5. Any security issued or guaranteed by an insurance company licensed to transact insurance busi-
ness in this Commonwealth;

6. Any security issued by any credit union, industrial loan association or consumer finance company
which is organized under the laws of this Commonwealth and is supervised and examined by the
Commission;

7. Any security issued or guaranteed by any railroad, other common carrier or public service company
supervised as to its rates and the issuance of its securities by a governmental authority of the United
States, any state, Canada or any Canadian province;



8. Any security which is listed or approved for listing upon notice of issuance on the New York Stock
Exchange or the American Stock Exchange or any other security of the same issuer which is of senior
or substantially equal rank; any security called for by subscription rights or warrants admitted to trad-
ing in any of said exchanges; or any warrant or right to subscribe to any of the foregoing securities;

9. Any commercial paper which arises out of a current transaction or the proceeds of which have been
or are to be used for current transactions, and which evidences an obligation to pay cash within nine
months after the date of issuance, exclusive of days of grace, or any renewal thereof which is likewise
limited, or any guaranty of such paper or of any such renewal;

10. Any security issued in connection with an employee's stock purchase, savings, pension, profit-
sharing or similar benefit plan. The Commission may by rule or order, as to any security issued pur-
suant to such plan, specify or designate persons eligible to participate in such plan;

11. Any security issued by a cooperative association organized as a corporation under the laws of this
Commonwealth;

12. Any security listed on an exchange registered with the U.S. Securities and Exchange Commission
or quoted on an automated quotation system operated by a national securities association registered
with the U.S. Securities and Exchange Commission and approved by regulations of the State Cor-
poration Commission;

13. Any security issued by any issuer organized under the laws of any foreign country and approved
by rule or regulation of the Commission.

B. The following transactions are exempted from the securities, broker-dealer and agent registration
requirements of this chapter except as expressly provided in this subsection:

1. Any isolated transaction by the owner or pledgee of a security, whether effected through a broker-
dealer or not, which is not directly or indirectly for the benefit of the issuer;

2. Any nonissuer distribution by a registered broker-dealer and its registered agent of a security that
has been outstanding in the hands of the public for the past five years, if the issuer in each of the past
three fiscal years has lawfully paid dividends on its common stock aggregating at least four percent of
its current market price;

3. Any transaction by a registered broker-dealer and its registered agent pursuant to an unsolicited
order or offer to buy;

4. Any transaction in a bond or other evidence of indebtedness secured by a real or chattel mortgage
or deed of trust or by an agreement for the sale of real estate or chattels, if the entire indebtedness
secured thereby is offered and sold as a unit;

5. Any transaction in his official capacity by a receiver, trustee in bankruptcy or other judicially appoin-
ted officer selling securities pursuant to court order;



6. Any offer or sale to a corporation, investment company or pension or profit-sharing trust or to a
broker-dealer;

7. a. Any sale of its securities by an issuer or any sale of securities by a registered broker-dealer and
its registered agent acting on behalf of an issuer if, after the sale, such issuer has not more than 35
security holders, and if its securities have not been offered to the general public by advertisement or
solicitation; or

b. To the extent the Commission by rule or order permits, any sale of its securities by an issuer or any
sale of securities by a registered broker-dealer and its registered agent acting on behalf of an issuer to
not more than 35 persons in the Commonwealth during any period of 12 consecutive months, whether
or not the issuer or any purchaser is then present in the Commonwealth, if the issuer or broker-dealer
reasonably believes that all the purchasers in the Commonwealth are purchasing for investment, and
if the securities have not been offered to the general public by advertisement or general solicitation.
The Commission may, by rule or order, as to any security or transaction or any type of security or trans-
action, withdraw or further condition this exemption, increase or decrease the number of purchasers
permitted, or waive the condition relating to their investment intent. The Commission may assess and
collect in connection with any filing pursuant to this exemption a nonrefundable fee not to exceed
$250.

With respect to this subdivision 7, and except to the extent the Commission by rule or order may oth-
erwise permit, the number of security holders of an issuer or the number of purchasers from an issuer,
as the case may be, shall not be deemed to include the security holders of any other corporation, part-
nership, limited liability company, unincorporated association or trust unless it was organized to raise
capital for the issuer. Notwithstanding the provisions of subdivision 15, the merger or consolidation of
corporations, partnerships, limited liability companies, unincorporated associations or other entities
shall be a violation of this chapter if the surviving or new entity has more than 35 security holders or
purchasers and all the securities of the parties thereto were issued under this exemption, unless all of
the parties thereto have been engaged in transacting business for more than two years prior to the mer-
ger or consolidation;

8. Any transaction pursuant to an offer to existing security holders of the issuer including holders of
transferable warrants issued to existing security holders and exercisable within 90 days of their issu-
ance, if either (i) no commission or other remuneration (other than a standby commission) is paid or
given directly or indirectly for soliciting any security holder in this Commonwealth or (ii) the issuer first
notifies the Commission in writing of the terms of the offer and the Commission does not by order dis-
allow the exemption within five full business days after the date of the receipt of the notice;

9. Any offer (but not a sale) of a security for which registration statements have been filed, but are not
effective, under both this chapter and the Securities Act of 1933; but this exemption shall not apply
while a stop order is in effect or, after notice to the issuer, while a proceeding or examination looking
toward such an order is pending under either act;



10. The issuance of not more than three shares of common stock to one or more of the incorporators of
a corporation and the initial transfer thereof;

11. Sales of an issue of bonds, aggregating $150,000 or less, secured by a first lien deed of trust on
realty situated in Virginia, to 30 persons or less who are residents of Virginia;

12. Any offer or sale of any interest in any partnership, corporation, association or other entity created
solely to provide residential housing located in the Commonwealth, provided that such offer or sale is
by the issuer or by a real estate broker or real estate agent duly licensed in Virginia;

13. The Commission is authorized to create by rule a limited offering exemption, the purpose of which
shall be to further the objectives of compatibility with similar exemptions from federal securities reg-
ulation and uniformity among the states; providing that such rule shall not exempt broker-dealers or
agents from the registration requirements of this chapter, except in the case of an agent of the issuer
who either (i) receives no sales commission directly or indirectly for offering or selling the securities or
(ii) effects transactions in a security exempt from registration under the Securities Act of 1933 pursuant
to rules and regulations promulgated under § 4(2) thereof. Any filing made with the Commission pur-
suant to any exemption created under this subdivision shall be accompanied by a $250 fee;

14. The issuance of any security dividend, whether the corporation distributing the dividend is the
issuer of the security or not, if nothing of value is given by stockholders for the distribution other than
the surrender of a right to a cash dividend where the stockholder can elect to take a dividend in cash
or in a security;

15. Any transaction incident to a right of conversion or a statutory or judicially approved reclas-
sification, recapitalization, reorganization, quasi-reorganization, stock split, reverse stock split, merger,
consolidation, sale of assets, or exchange of securities;

16. Any offer or sale of a security issued by a Virginia church if the offer and sale are only to its mem-
bers and the security is offered and sold only by its members who are Virginia residents and who do
not receive remuneration or compensation directly or indirectly for offering or selling the security;

17. Any offer or sale of securities issued by a professional business entity (as defined in subsection A
of § 13.1-1102) to a person licensed or otherwise legally authorized to render within this Com-
monwealth the same professional services (as defined in subsection A of § 13.1-1102) rendered by
the professional business entity. Notwithstanding the foregoing, nothing in this subdivision shall be
deemed to provide that shares of stock, partnership or membership interests or other representations
of ownership in a professional business entity are securities except to the extent otherwise provided
by subsection A of this section;

18. Any offer that is communicated on the Internet, World Wide Web or similar proprietary or common
carrier electronic system and that is in compliance with requirements prescribed by rule or order of the
Commission;



19. To the extent the Commission by rule or order permits, any offer or sale to an accredited investor,
as defined by the Commission, if the issuer reasonably believes before the sale that the accredited
investor, either alone or with the accredited investor's representative, has such knowledge and exper-
ience in financial and business matters as to be capable of evaluating the merits and risks of the pro-
spective investment. The Commission may assess and collect in connection with any filing pursuant
to this exemption a nonrefundable fee not to exceed $250;

20. Any transaction by a bank pursuant to an unsolicited offer or order to buy or sell any security,
provided such transaction is not effected by an employee of the bank who is also an employee of a
broker-dealer;

21. To the extent the Commission by rule or order permits, any security issued by an entity if:

a. The offering of the security is conducted in accordance with § 3(a)(11) of the Securities Act of 1933
and Rule 147 adopted under the Securities Act of 1933 or the U.S. Securities and Exchange Com-
mission's Rule 147A;

b. The offer and sale of the security are made only to residents of Virginia. However, for an offering
conducted in accordance with the U.S. Securities and Exchange Commission's Rule 147A, the offer
may be made accessible to residents outside of Virginia provided that the sale of the security is made
only to residents of Virginia;

c. The aggregate price of securities in an offering under this exemption does not exceed $2 million,
which sum the Commission, by rule or order, may increase or decrease;

d. The total consideration paid by any purchaser of securities in an offering under this exemption does
not exceed $10,000, unless the purchaser is an accredited investor as defined by Rule 501 of the U.S.
Securities and Exchange Commission's Regulation D (17 C.F.R. § 230.501). The Commission, by
rule or order, may increase or decrease such limit on the total consideration to be paid by any pur-
chaser of securities in an offering under this exemption;

e. No compensation is paid to employees, agents, or other persons for the solicitation of, or based on
the sale of, securities in connection with an offering of securities under this exemption to any person
who is not registered as a broker-dealer or agent, except to the extent permitted by rule or order of the
Commission;

f. Neither the issuer nor any person related to the issuer is subject to disqualification as established by
the Commission by rule or order; and

g. The security is sold in an offering conducted in compliance with any conditions established by rule
or order of the Commission, which may include:

(1) Restrictions on the nature of the issuer;

(2) Limitations on the number and manner of offerings;



(3) Disclosures required to be provided to investors, including disclosures of risk factors related to the
issuer and the offering;

(4) Requirements that all proceeds received from purchasers be placed in escrow in a depository insti-
tution located in the Commonwealth until the minimum amount of the offering is raised;

(5) Filings with the Commission of notices and other materials related to the offering;

(6) Requirements regarding the preparation and submission of the issuer's financial statements, includ-
ing (i) the form and content of such statements and (ii) whether such statements are required to be
audited or reviewed by an independent certified public accountant in accordance with generally accep-
ted accounting principles; and

(7) Requirements that the entity issuing the security is formed, organized, or existing under the laws of
the Commonwealth. However, for an offering conducted in accordance with the U.S. Securities and
Exchange Commission's Rule 147A, the entity issuing the security may be formed or organized out-
side the Commonwealth, provided that the entity has its principal place of business in the Com-
monwealth and satisfies at least one of the doing business requirements in 17 C.F.R. § 230.147A (c)
2.

The Commission may assess and collect in connection with any filing pursuant to this exemption a
nonrefundable fee in an amount to be set by the Commission by rule or order, provided such amount
shall not exceed $500;

22. Any offer or sale of securities conducted in accordance with Tier 2 of federal Regulation A (17
CFR 230.251 to 230.263) promulgated under § 3(b)(2) of the Securities Act of 1933 (U.S. Securities
and Exchange Commission Release No. 33-9741, 80 Fed. Reg. 21806) to the extent such securities
are preempted from the registration requirements of this chapter pursuant to Tier 2 of federal Regu-
lation A. The Commission shall by rule or order prescribe any filings with the Commission of notices,
renewals, and other materials. The Commission may assess and collect in connection with any filing
pursuant to this exemption a nonrefundable filing fee not to exceed $500. The Commission shall
provide information on its website regarding the differences between the exemption provided pursuant
to this subdivision and the exemption provided pursuant to subdivision 21; and

23. Any nonissuer distribution by or through a registered broker-dealer and its registered agent of a
security that is included in an electronic exchange, marketplace, system, or disclosure repository,
which exchange, marketplace, system, or disclosure repository (i) makes information freely available
to the public, (ii) is registered under the Securities Exchange Act of 1934 or rules promulgated there-
under, or (iii) is an Alternative Trading System regulated by the U.S. Securities and Exchange Com-
mission, and is approved by regulations of the State Corporation Commission.

C. In any proceeding under this chapter, the burden of proving an exemption shall be upon the person
claiming it.



Code 1950, § 13-113; 1956, c. 428; 1966, c. 186; 1970, c. 286; 1972, c. 683; 1974, cc. 86, 830; 1975,
cc. 75, 500; 1976, c. 656; 1977, c. 111; 1978, c. 397; 1981, cc. 347, 356, 362; 1982, c. 262; 1983, cc.
231, 516; 1984, cc. 298, 771; 1989, c. 388; 1990, c. 6; 1991, c. 223; 1993, c. 75; 1995, cc. 208, 213,
235; 1996, c. 16; 1997, cc. 279, 538; 1999, c. 92; 2001, c. 722; 2003, c. 595; 2007, c. 457; 2015, cc.
354, 400; 2016, c. 260; 2020, cc. 256, 279, 331.

§ 13.1-514.1. Exemption of certain securities by order of Commission.
A. The Commission may by order exempt from the other provisions of this chapter any security that the
Commission finds:

1. Is to be offered and sold as part of a community undertaking to attract new business or industry to
the community, or to establish or continue financial assistance to an existing business or industry in
the community;

2. Is sponsored by the local chamber of commerce, by a local industrial development corporation or by
other groups of representative local businessmen; and

3. Is to be sold mainly to persons interested in the development of the community by salesmen who
receive no compensation for offering and selling the security.

B. The Commission may also exempt any security it finds that is to be offered and sold by any person
organized and operated not for private profit but exclusively for religious, educational, benevolent,
charitable, fraternal, social, athletic or reformatory purposes, or as a chamber of commerce or trade or
professional association.

C. The Commission may, by rule, exempt an offer, but not a sale, of a security from the securities and
agent registration requirements of this chapter made by or on behalf of an issuer for the sole purpose
of soliciting an indication of interest in receiving a prospectus (or its equivalent) for the security. The
rulemaking proceeding shall give due consideration to the provisions of the national pilot project of the
North American Securities Administrators Association, Inc., relating to the solicitations of indications of
interest prior to the filing of a registration statement. The written documents, broadcasts and oral rep-
resentations related to solicitation of an indication of interest made to potential investors are subject to
the anti-fraud provisions of § 13.1-502. If the Commission determines that such exemption should not
be granted, it shall set forth the findings and conclusions upon which its decision is based in its order.

1960, c. 71; 1976, c. 656; 1993, c. 75; 1994, cc. 184, 355; 1995, c. 245; 1997, c. 289.

§ 13.1-514.2. Primacy of Virginia law to be maintained.
A. Pursuant to section 6(c) of the federal Philanthropy Protection Act of 1995, Pub. L. 104-62, the laws
of the Commonwealth of Virginia, which are referred to in subsections (a) and (b) of section 6 of the
aforementioned federal law, shall not be preempted by such section.

B. On and after July 1, 1997, the provisions of this chapter together with any subsequent amendments
thereto shall retain primacy and shall apply in all administrative and judicial actions.

1997, c. 145.
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§ 13.1-515. Advertising.
The Commission may require, subject to the limitations of § 222 of the Investment Advisers Act of
1940, in any particular case, any person who has published or circulated any advertisement or sales
literature regarding a security, other than a federal covered security as defined in § 18(b)(2) of the
Securities Act of 1933, or an investment advisory service to file copies thereof with the Commission.

1956, c. 428; 1987, c. 678; 1997, c. 279.

§ 13.1-516. Misleading filings.
It shall be unlawful for any person willfully to make or cause to be made, in any document filed with
the Commission or in any proceeding under this chapter, any statement which is, at the time and in the
light of the circumstances in which it is made, false or misleading in any material respect.

1956, c. 428.

§ 13.1-517. Consent to service of process.
Every nonresident registered as a broker-dealer, investment advisor, investment advisor rep-
resentative or agent shall appoint in writing the clerk of the Commission as his agent upon whommay
be served any process, notice, order or demand. Every nonresident issuer of a security registered
hereunder who sells such security in this Commonwealth shall be deemed to have appointed the
clerk of the Commission as his agent upon whommay be served, in any matter arising under this
chapter, any process, notice, order or demand. Service may be made on the clerk in accordance with
§ 12.1-19.1. A foreign corporation that has complied with § 13.1-759 or § 13.1-767 need not comply
with this section.

Code 1950, §§ 13-144, 13-145; 1956, c. 428; 1958, c. 564; 1987, c. 678; 1990, c. 263; 1991, c. 672.

§ 13.1-518. Investigations; confidentiality of information and documents.
A. The Commission may make such investigations within or outside of this Commonwealth as it
deems necessary to determine whether any person has violated or is about to violate the provisions of
this chapter or any order, rule or injunction of the Commission, and may require any broker-dealer,
investment advisor, investment advisor representative, issuer or agent subject to the investigation to
pay the actual costs of the investigation. The Commission shall have power to issue subpoenas and
subpoenas duces tecum to require the attendance of any person and the production of any papers for
the purposes of such investigation. No person shall be excused from testifying on the ground that his
testimony would tend to incriminate him, but if, after asserting his claim of the privilege, he is required
to testify, he shall not be prosecuted or penalized on account of any transactions concerning which he
does testify.

B. Information or documents obtained or prepared by any member, subordinate or employee of the
Commission in the course of any examination or investigation conducted pursuant to the provisions of
this chapter shall be deemed confidential and shall not be disclosed to the public. However, nothing
contained herein shall be interpreted to prohibit or limit (i) the publication of the findings, decisions,
orders, judgments or opinions of the Commission; (ii) the use of any such information or documents in
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proceedings by or before the Commission or a hearing examiner appointed by the Commission; (iii)
the disclosure of any such information or documents to any quasi-governmental entity substantially
associated with law enforcement or the securities or investment advisory business approved by rule of
the Commission; or (iv) the disclosure of any such information or documents to any governmental
entity approved by rule of the Commission, or to any attorney for the Commonwealth, or to the Attorney
General of Virginia.

Code 1950, § 13-134; 1956, c. 428; 1979, c. 379; 1987, c. 678; 1992, c. 157.

§ 13.1-518.1. Broker-dealers and investment advisors to file certain reports with Commission.
Every broker-dealer and investment advisor registered under this chapter shall file all reports made by
such broker-dealers or investment advisors as the Commission, by rule, may require.

1974, c. 381; 1997, c. 279.

§ 13.1-519. Injunctions.
The Commission shall have all the power and authority of a court of record as provided in Article IX,
Section 3 of the Constitution of Virginia to issue a temporary or a permanent injunction against any
violation or attempted violation of any provision of this chapter or any order, rule, or regulation of the
Commission issued pursuant to this chapter. For the violation of any injunction or order issued under
this chapter it shall have the same power to punish for contempt as a court of equity.

Code 1950, § 13-137; 1956, c. 428; 1971, Ex. Sess., c. 1; 1992, c. 468; 1997, c. 279.

§ 13.1-520. Crimes.
A. Any person who shall knowingly and willfully make, or cause to be made, any false statement in
any book of account or other paper of any person subject to the provisions of this chapter, or know-
ingly and willfully exhibit any false paper to the Commission, or who shall knowingly and willfully com-
mit any act declared unlawful by this chapter, with the intent to defraud any purchaser of securities or
user of investment advisory services or with intent to deceive the Commission as to any material fact
for the purpose of inducing the Commission to take any action or refrain from taking any action pur-
suant to this chapter, shall be guilty of a Class 4 felony.

B. Any person who shall knowingly make or cause to be made any false statement in any book of
account or other paper of any person subject to the provisions of this chapter or exhibit any false paper
to the Commission or who shall commit any act declared unlawful by this chapter shall be guilty of a
Class 1 misdemeanor.

C. Prosecutions under this section shall be instituted by indictments in the courts of record having jur-
isdiction of felonies within three years from the date of the offense.

Code 1950, §§ 13-152, 13-155; 1956, c. 428; 1977, c. 484; 1987, c. 678.

§ 13.1-520.1. Commission may transmit record or complaint to locality where violation occurred.
The Commission may transmit the record of any proceeding or any complaint involving any violation
of this Act to the attorney for the Commonwealth in the county or city wherein the violation occurred.
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1974, c. 253.

§ 13.1-521. Violations punishable by the Commission.
A. The Commission may, by judgment entered after a hearing on 30 days' notice to the defendant, if it
is proved that the defendant has knowingly made any misrepresentation of a material fact for the pur-
pose of inducing the Commission to take any action or to refrain from taking action, or has violated any
provision of this chapter or any order, rule, or regulation of the Commission issued pursuant to this
chapter, impose a civil penalty not exceeding $10,000, which shall be collectible by the process of the
Commission as provided by law.

B. In addition to imposing the penalty set forth in subsection A, or without imposing such penalty, the
Commission may, in any such case, revoke any authority or registration issued by the Commission to
or at the instance of the defendant.

C. Each sale of a security contrary to the provisions of this chapter shall constitute a separate viol-
ation. The Commission may in any such case under subsection A order the seller to rescind any such
sale and to make restitution to the purchaser and the Commission shall consider such rescission and
restitution in determining whether a penalty should be imposed on him on account of that illegal sale,
and if so, the amount of such penalty.

D. Each investment advisory contract, transaction or activity contrary to the provisions of this chapter
shall constitute a separate violation. The Commission may in any such case under subsection A order
the investment advisor or investment advisor representative to rescind any such contract or trans-
action and to make restitution to the user of the investment advisory service and the Commission shall
consider such rescission and restitution in determining whether a penalty should be imposed on him
on account of that illegal contract, transaction or activity and, if so, the amount of such penalty.

E. The provisions of subsections C and D of this section regarding rescission and restitution apply
only to this chapter.

Code 1950, § 13-153; 1956, c. 428; 1987, c. 678; 1990, c. 31; 2000, c. 166; 2009, c. 566.

§ 13.1-522. Civil liabilities.
A. Any person who: (i) sells a security in violation of §§ 13.1-502, 13.1-504 A, 13.1-507 (i) or (ii), 13.1-
510 (e) or (f), or (ii) sells a security by means of an untrue statement of a material fact or any omission
to state a material fact necessary in order to make the statement made, in the light of the cir-
cumstances under which they were made, not misleading (the purchaser not knowing of such untruth
or omission), and who shall not sustain the burden of proof that he did not know, and in the exercise of
reasonable care could not have known, of such untruth or omission, shall be liable to the person pur-
chasing such security from him who may sue either at law or in equity to recover the consideration
paid for such security, together with interest thereon at the annual rate of six percent, costs, and reas-
onable attorneys' fees, less the amount of any income received on the security, upon the tender of
such security, or for the substantial equivalent in damages if he no longer owns the security.
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B. Any person who (i) engages in the business of advising others, for compensation, either directly or
through publications or writings, as to the value of securities or as to the advisability of investing in,
purchasing, or selling securities, or who, for compensation and as a part of a regular business, issues
or promulgates analyses or reports concerning securities in willful and material violation of § 13.1-503,
subsection A of § 13.1-504, or of any rule or order under § 13.1-505.1, or (ii) receives, directly or indir-
ectly, any consideration from another person for advice as to the value of securities or their purchase
or sale, whether through the issuance of analyses, reports or otherwise and employs any device,
scheme, or artifice to defraud such other person or engages in any act, practice or course of business
which operates or would operate as a fraud or deceit on such other person, shall be liable to that per-
son who may sue either at law or in equity to recover the consideration paid for such advice and any
loss due to such advice, together with interest thereon at the annual rate of six percent from the date of
payment of the consideration plus costs and reasonable attorney's fees, less the amount of any
income received from such advice and any other economic advantage.

C. Every person who directly or indirectly controls a person liable under subsection A or B of this sec-
tion, including every partner, officer, or director of such a person, every person occupying a similar
status or performing similar functions, every employee of such a person who materially aids in the con-
duct giving rise to the liability, and every broker-dealer, investment advisor, investment advisor rep-
resentative or agent who materially aids in such conduct shall be liable jointly and severally with and
to the same extent as such person, unless able to sustain the burden of proof that he did not know,
and in the exercise of reasonable care could not have known, of the existence of the facts by reason of
which the liability is alleged to exist. There shall be contribution as in cases of contract among the sev-
eral persons so liable.

D. No suit shall be maintained to enforce any liability created under this section unless brought within
two years after the transaction upon which it is based; provided, that, if any person liable by reason of
subsection A, B or C of this section makes a written offer, before suit is brought, to refund the con-
sideration paid and any loss due to any investment advice provided by such person, together with
interest thereon at the annual rate of six percent, less the amount of any income received on the secur-
ity or resulting from such advice, or to pay damages if the purchaser no longer owns the security, no
purchaser or user of the investment advisory service shall maintain a suit under this section who has
refused or failed to accept such offer within thirty days of its receipt.

E. Any tender specified in this section may be made at any time before entry of judgment.

F. Any condition, stipulation or provision binding any person acquiring any security or receiving any
investment advice to waive compliance with any provision of this chapter or of any rule or order there-
under shall be void.

G. The rights and remedies provided by this chapter shall be in addition to any and all other rights and
remedies that may exist at law or in equity.

Code 1950, § 13-150; 1956, c. 428; 1987, c. 678; 1997, c. 279.
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§ 13.1-523. Rules and forms.
A. The Commission shall have authority from time to time to make, amend and rescind such rules and
forms as may be necessary to carry out the provisions of this chapter, including rules and forms gov-
erning registration statements, applications and reports, and defining accounting, technical and trade
terms used in this chapter insofar as such definitions are not inconsistent with the provisions of this
chapter. Among other things, the Commission shall have authority, for the purposes of this chapter, to
prescribe the content and form of financial statements and to direct whether they should be certified by
independent public or certified accountants. For the purpose of rules and forms, the Commission may
classify securities, persons and matters within its jurisdiction and prescribe different requirements for
different classes.

B. All such rules and forms shall be available for distribution at the office of the Commission either in
printed or electronic format.

C. No provision of this chapter imposing any liability shall apply to any act done or omitted in con-
formity with any rule of the Commission, notwithstanding that such rule may, after such act or omis-
sion, be amended, rescinded or found for any reason to be invalid.

1956, c. 428; 2003, c. 595.

§ 13.1-523.1. Commission authority to regulate securities and investment advisory activities.
A. The Commission shall have all the power, authority and jurisdiction reserved to or conferred upon
the states by the federal National Securities Markets Improvement Act of 1996 (Pub. L. No. 104-290
(1996)) to regulate securities and investment advisory activities, including the authority to require the
registration of persons and securities, the filing of documents, notices, reports and information, and the
payment of fees, and to exercise its administrative, investigative, judicial and legislative powers with
respect thereto. The Commission shall have the authority to make, amend and rescind such rules and
forms in conformance with the National Securities Markets Improvement Act of 1996 as may be neces-
sary for the regulation of securities and investment advisory activities and transactions within its jur-
isdiction.

B. The Commission may by rule or order, with respect to any security that is a federal covered security
under § 18(b)(4)(C) of the Securities Act of 1933, require the issuer to file a notice together with a con-
sent to service of process where (i) the principal place of business of the issuer is in the Com-
monwealth or (ii) purchasers of 50 percent or more of the securities sold by the issuer pursuant to an
offering made in reliance on § 18(b)(4)(C) of the Securities Act of 1933 are residents of the Com-
monwealth. The Commission may assess and collect in connection with any filing pursuant to this sub-
section a nonrefundable filing fee not to exceed $100.

1997, c. 279; 2017, c. 754.

§ 13.1-524. Certain records of Commission available to public; admissibility of copies; destruction.
The information contained in or filed with any registration statement, application or report shall be
available to the public at the office of the Commission. Copies thereof certified by the clerk under the
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seal of the Commission shall be admissible in evidence in lieu of the originals, and the originals shall
not be removed from the office of the Commission. But papers, documents and files may be destroyed
by the Commission when, in its opinion, they no longer serve any useful purpose.

1956, c. 428.

§ 13.1-525. Official interpretations.
The Commission shall have jurisdiction, upon written application, payment of a filing fee of $500 and
submission of such data as may be necessary for the purpose, to determine whether or not (i) a par-
ticular security or transaction is exempt from the registration requirements of this chapter, (ii) the offer
or sale of a particular security would be lawful, or (iii) a person is an investment advisor or an invest-
ment advisor representative. Its determination shall be made by order, which, subject to the right of
appeal, shall be conclusive on the same state of facts in any court in which the matter may come for
adjudication, whether in a civil or a criminal case.

Code 1950, § 13-112; 1956, c. 428; 1984, c. 771; 1992, c. 19.

§ 13.1-525.1. Fees to cover expense of regulation.
The fees paid into the state treasury under this chapter, except for fees and funds collected for the Lit-
erary Fund, shall be deposited into a special fund and specifically accounted for and used by the
State Corporation Commission to defray the costs of supervising, implementing, and administering the
provisions of this chapter and Chapters 6 (§ 13.1-528 et seq.) and 8 (§ 13.1-557 et seq.) of this title,
and Chapters 6.1 (§ 59.1-92.1 et seq.) and 7 (§ 59.1-93 et seq.) of Title 59.1. Included in the Com-
mission's costs shall be a reasonable margin in the nature of a reserve fund. All excesses of fees col-
lected exceeding these costs shall revert to the general fund.

1987, c. 434.

§ 13.1-526. Transition.
Registrations of dealers and agents under prior law shall continue as registrations as broker-dealers
and agents under this chapter until April 30 following the effective date of this chapter. Licenses
issued under § 13-128 of the Code of 1950 shall continue in effect until April 30 following the effective
date of this chapter. The exemption provided for regularly established dealers by § 13-113 (11),
whenever the requirements of §§ 13-116 to 13-121 inclusive have been complied with prior to the
effective date of this chapter, shall continue in effect until April 30 following the effective date of this
chapter and all securities for which a registration is in effect pursuant to that exemption on the effective
date of the repeal of § 13-113 (11) shall be deemed to have been registered by notification under this
chapter. But such registrations, licenses and exemptions may be terminated by the Commission for
causes justifying termination of registrations under this chapter.

1956, c. 428.

§ 13.1-527. Short title.
This chapter may be cited as the Securities Act.

1956, c. 428.
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§ 13.1-527.01. Repealed.
Repealed by Acts 2015, c. 709, cl. 2.

Article 6 - DIVISION OF SECURITIES COUNSEL

§ 13.1-527.1. Division created; duties.
There is hereby created in the office of the Attorney General a Division of Securities Counsel.

The duties of such Division shall be to provide legal and technical assistance to an attorney for the
Commonwealth, in the preparation for a prosecution of and the prosecution of a violation of this title;
provided, however, such assistance shall be rendered only upon the request of the attorney for the
Commonwealth.

1974, c. 253.

§ 13.1-527.2. Attorneys, employees and consultants.
The Attorney General may employ and fix the salaries of such attorneys, employees and consultants,
within the amounts appropriated to the Attorney General for providing legal service for the Com-
monwealth, as he may deem necessary for the operation of the Division of Securities Counsel to carry
out its functions.

1974, c. 253.

§ 13.1-527.3. Commission to provide technical assistance.
The State Corporation Commission shall provide technical assistance to the Division of Securities
Counsel in its investigation and preparation of a prosecution under the provisions of this title.

1974, c. 253.

Chapter 6 - TAKE-OVER-BID DISCLOSURE ACT [Repealed]

§§ 13.1-528 through 13.1-541. Repealed.
Repealed by Acts 1989, c. 408.

Chapter 7 - PROFESSIONAL CORPORATIONS

§ 13.1-542. Repealed.
Repealed by Acts 2022 c. 234, cl. 2.

§ 13.1-542.1. Practice of certain professions by corporations.
Unless otherwise prohibited by law or regulation, the professional services defined in subsection A of
§ 13.1-543 may be rendered in this Commonwealth by:

1. A corporation organized as a professional corporation pursuant to the provisions of this chapter;

2. A foreign corporation that has obtained a certificate of authority pursuant to the provisions of this
chapter;
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3. A corporation organized pursuant to the provisions of Chapter 9 (§ 13.1-601 et seq.) or Chapter 10
(§ 13.1-801 et seq.) of this title; or

4. A foreign corporation that has obtained a certificate of authority pursuant to the provisions of
Chapter 9 (§ 13.1-601 et seq.) or Chapter 10 (§ 13.1-801 et seq.) of this title.

2003, c. 678.

§ 13.1-543. Definitions.
A. As used in this chapter:

"Eligible employee stock ownership plan" means an employee stock ownership plan as such term is
defined in § 4975(e)(7) of the Internal Revenue Code of 1986, as amended, sponsored by a pro-
fessional corporation and with respect to which:

1. All of the trustees of the employee stock ownership plan are individuals who are duly licensed or
otherwise legally authorized to render the professional services for which the professional corporation
is organized under this chapter; however, if a conflict of interest exists for one or more trustees with
respect to a specific issue or transaction, such trustees may appoint a special independent trustee or
special fiduciary, who is not duly licensed or otherwise legally authorized to render the professional
services for which the professional corporation is organized under this chapter, which special inde-
pendent trustee shall be authorized to make decisions only with respect to the specific issue or trans-
action that is the subject of the conflict;

2. The employee stock ownership plan provides that no shares, fractional shares, or rights or options
to purchase shares of the professional corporation shall at any time be issued, sold, or otherwise trans-
ferred directly to anyone other than an individual duly licensed or otherwise legally authorized to
render the professional services for which the professional corporation is organized under this
chapter, unless such shares are transferred as a plan distribution to a plan beneficiary and subject to
immediate repurchase by the professional corporation, the employee stock ownership plan or another
person authorized to hold such shares; however:

a. With respect to a professional corporation rendering the professional services of public accounting
or certified public accounting:

(1) The employee stock ownership plan may permit individuals who are not duly licensed or otherwise
legally authorized to render these services to participate in such plan, provided such individuals are
employees of the corporation and hold less than a majority of the beneficial interests in such plan; and

(2) At least 51 percent of the total of allocated and unallocated equity interests in the corporation spon-
soring such employee stock ownership plan are held (i) by the trustees of such employee stock own-
ership plan for the benefit of persons holding a valid CPA certificate as defined in § 54.1-4400, with
unallocated shares allocated for these purposes pursuant to § 409(p) of the Internal Revenue Code of
1986, as amended, or (ii) by individual employees holding a valid CPA certificate separate from any
interests held by such employee stock ownership plan; and
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b. With respect to a professional corporation rendering the professional services of architects, pro-
fessional engineers, land surveyors, landscape architects, or certified interior designers, the employee
stock ownership plan may permit individuals who are not duly licensed to render the services of archi-
tects, professional engineers, land surveyors, or landscape architects, or individuals legally author-
ized to use the title of certified interior designers to participate in such plan, provided such individuals
are employees of the corporation and together hold not more than one-third of the beneficial interests
in such plan, and that the total of the shares (i) held by individuals who are employees but not duly
licensed to render such services or legally authorized to use a title and (ii) held by the trustees of such
employee stock ownership plan for the benefit of individuals who are employees but not duly licensed
to render such services or legally authorized to use a title, shall not exceed one-third of the shares of
the corporation; and

3. The professional corporation, the trustees of the employee stock ownership plan, and the other
shareholders of the professional corporation comply with the foregoing provisions of the plan.

"Professional business entity" means any entity as defined in § 13.1-603 that is duly licensed or oth-
erwise legally authorized under the laws of the Commonwealth or the laws of the jurisdiction under
whose laws the entity is formed to render the same professional service as that for which a pro-
fessional corporation or professional limited liability company may be organized, including, but not lim-
ited to, (i) a professional limited liability company as defined in § 13.1-1102, (ii) a professional
corporation as defined in this subsection, or (iii) a partnership that is registered as a registered limited
liability partnership registered under § 50-73.132, all of the partners of which are duly licensed or oth-
erwise legally authorized to render the same professional services as those for which the partnership
was organized.

"Professional corporation" means a corporation whose articles of incorporation set forth a sole and
specific purpose permitted by this chapter and that is either (i) organized under this chapter for the
sole and specific purpose of rendering professional service other than that of architects, professional
engineers, land surveyors, or landscape architects, or using a title other than that of certified interior
designers and, except as expressly otherwise permitted by this chapter, that has as its shareholders or
members only individuals or professional business entities that are duly licensed or otherwise legally
authorized to render the same professional service as the corporation, including the trustees of an eli-
gible employee stock ownership plan or (ii) organized under this chapter for the sole and specific pur-
pose of rendering the professional services of architects, professional engineers, land surveyors, or
landscape architects, or using the title of certified interior designers, or any combination thereof, and at
least two-thirds of whose shares are held by persons duly licensed within the Commonwealth to per-
form the services of an architect, professional engineer, land surveyor, or landscape architect, includ-
ing the trustees of an eligible employee stock ownership plan, or by persons legally authorized within
the Commonwealth to use the title of certified interior designer; or (iii) organized under this chapter or
under Chapter 10 (§ 13.1-801 et seq.) for the sole and specific purpose of rendering the professional
services of one or more practitioners of the healing arts, licensed under the provisions of Chapter 29



(§ 54.1-2900 et seq.) of Title 54.1, or one or more advanced practice registered nurses, licensed under
Chapter 29 (§ 54.1-2900 et seq.) of Title 54.1, or one or more optometrists licensed under the pro-
visions of Chapter 32 (§ 54.1-3200 et seq.) of Title 54.1, or one or more physical therapists and phys-
ical therapist assistants licensed under the provisions of Chapter 34.1 (§ 54.1-3473 et seq.) of Title
54.1, or one or more practitioners of the behavioral science professions, licensed under the provisions
of Chapter 35 (§ 54.1-3500 et seq.), 36 (§ 54.1-3600 et seq.) or 37 (§ 54.1-3700 et seq.) of Title 54.1,
or one or more practitioners of audiology or speech pathology, licensed under the provisions of
Chapter 26 (§ 54.1-2600 et seq.) of Title 54.1, or one or more clinical nurse specialists who render
mental health services licensed under Chapter 30 (§ 54.1-3000 et seq.) of Title 54.1 and registered
with the Board of Nursing, or any combination of practitioners of the healing arts, optometry, physical
therapy, the behavioral science professions, and audiology or speech pathology, and all of whose
shares are held by or all of whose members are individuals or professional business entities duly
licensed or otherwise legally authorized to perform the services of a practitioner of the healing arts,
advanced practice registered nursing, optometry, physical therapy, the behavioral science pro-
fessions, or audiology or speech pathology, including the trustees of an eligible employee stock own-
ership plan; however, nothing herein shall be construed so as to allow any member of the healing arts,
optometry, physical therapy, the behavioral science professions, audiology or speech pathology, or
advanced practice registered nursing to conduct his practice in a manner contrary to the standards of
ethics of his branch of the healing arts, optometry, physical therapy, the behavioral science pro-
fessions, audiology or speech pathology, or nursing, as the case may be.

"Professional service" means any type of personal service to the public that requires as a condition
precedent to the rendering of such service or use of such title the obtaining of a license, certification,
or other legal authorization and shall be limited to the personal services rendered by pharmacists,
optometrists, physical therapists and physical therapist assistants, practitioners of the healing arts,
advanced practice registered nurses, practitioners of the behavioral science professions, veter-
inarians, surgeons, dentists, architects, professional engineers, land surveyors, landscape architects,
certified interior designers, public accountants, certified public accountants, attorneys-at-law, insur-
ance consultants, and audiologists or speech pathologists. For the purposes of this chapter, the fol-
lowing shall be deemed to be rendering the same professional service:

1. Architects, professional engineers, and land surveyors; and

2. Practitioners of the healing arts, licensed under the provisions of Chapter 29 (§ 54.1-2900 et seq.) of
Title 54.1; advanced practice registered nurses, licensed under the provisions of Chapter 29 (§ 54.1-
2900 et seq.) of Title 54.1; optometrists, licensed under the provisions of Chapter 32 (§ 54.1-3200 et
seq.) of Title 54.1; physical therapists and physical therapist assistants, licensed under the provisions
of Chapter 34.1 (§ 54.1-3473 et seq.) of Title 54.1; and practitioners of the behavioral science pro-
fessions, licensed under the provisions of Chapters 35 (§ 54.1-3500 et seq.), 36 (§ 54.1-3600 et seq.),
and 37 (§ 54.1-3700 et seq.) of Title 54.1.



B. Persons who practice the healing art of performing professional clinical laboratory services within a
hospital pathology laboratory shall be legally authorized to do so for purposes of this chapter if such
persons (i) hold a doctorate degree in the biological sciences or a board certification in the clinical
laboratory sciences and (ii) are tenured faculty members of an accredited medical school that is an
"institution" as that term is defined in § 23.1-1100.

1970, c. 77; 1972, c. 180; 1980, cc. 701, 757; 1981, c. 217; 1985, c. 576; 1989, c. 665; 1990, cc. 481,
595; 1992, cc. 13, 16; 1994, c. 349; 1999, c. 83; 2000, cc. 194, 688, 763; 2003, c. 678; 2006, cc. 672,
715; 2008, c. 265; 2009, c. 309; 2017, c. 314; 2020, c. 726; 2023, c. 183.

§ 13.1-544. Who may organize and become shareholder.
A. An individual or group of individuals (i) duly licensed or otherwise legally authorized to render the
same professional services other than those of architects, professional engineers or land surveyors, or
to use a title other than those of certified landscape architects or certified interior designers, of which at
least one is duly licensed or otherwise legally authorized to render such professional services within
the Commonwealth, or (ii) complying with the provisions of § 13.1-549 and duly licensed to render
within the Commonwealth the professional services of architects, professional engineers or land sur-
veyors, or legally authorized to use within the Commonwealth the title of certified landscape architects
or certified interior designers, or any combination thereof, may organize a professional corporation for
pecuniary profit under the provisions of Chapter 9 (§ 13.1-601 et seq.) of this title or organize a pro-
fessional corporation as a nonstock corporation under the provisions of Chapter 10 (§ 13.1-801 et
seq.) of this title, for the sole and specific purpose of rendering the same and specific professional ser-
vice, subject to any laws, not inconsistent with the provisions of this chapter, which are applicable to
the practice of that profession in the corporate form.

B. An eligible employee stock ownership plan or any individual or group of individuals described in
clause (i) or (ii) of subsection A may become a shareholder or shareholders of a professional cor-
poration for pecuniary profit under the provisions of Chapter 9 (§ 13.1-601 et seq.) of this title, for the
sole and specific purpose of rendering the same and specific professional service, subject to any
laws, not inconsistent with the provisions of this chapter, that are applicable to the practice of that pro-
fession in the corporate form.

C. Any individual or group of individuals described in clause (i) or (ii) of subsection A may become a
member or members of a professional corporation organized as a nonstock corporation under the pro-
visions of Chapter 10 (§ 13.1-801 et seq.) of this title for the sole and specific purpose of rendering
such professional services, subject to any laws, not inconsistent with the provisions of this chapter,
that are applicable to the practice of that profession in the corporate form.

1970, c. 77; 1981, c. 58; 1989, c. 665; 1994, c. 349; 2000, c. 763; 2006, cc. 672, 715.

§ 13.1-544.1. Use of initials "P.C." or "PC" in corporate name.
Any professional corporation as defined in § 13.1-543 may, but is not required to, use the initials
"P.C." or "PC," or the phrase "professional corporation" or "a professional corporation," at the end of
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its corporate name. Such initials or phrase may be used in the place of any word or abbreviation
required by subsection A of § 13.1-630.

1972, c. 577; 1973, c. 136; 1981, c. 58; 2002, c. 77; 2003, cc. 592, 678.

§ 13.1-544.2. Certificate of authority for foreign professional corporations.
A. Notwithstanding any other provision of this chapter, a foreign professional corporation, organized
under the laws of a jurisdiction other than the Commonwealth of Virginia to perform a professional ser-
vice of the type defined in subsection A of § 13.1-543, may apply for and obtain a certificate of author-
ity to render such professional services in Virginia on the following terms and conditions:

1. Only stockholders and employees licensed or otherwise legally qualified by this Commonwealth
may perform the professional service in Virginia.

2. The professional corporation must meet every requirement of this chapter except the requirement
that its stockholders be licensed to perform the professional service in this Commonwealth.

3. The powers of any foreign professional corporation admitted under this section shall not exceed the
powers permitted to domestic professional corporations under this chapter.

B. In order to qualify, a foreign professional corporation shall make application to the Commission as
provided in § 13.1-759 and shall make such application for and secure a certificate of authority as may
be required by § 13.1-549; and, in addition, shall be required to set forth the name and address of
each stockholder of the corporation who will be providing the professional service in this Com-
monwealth and whether such stockholder is licensed, or otherwise legally qualified, to perform the pro-
fessional service in Virginia.

1978, c. 674; 2002, c. 77; 2003, c. 678.

§ 13.1-545. Repealed.
Repealed by Acts 1988, c. 765, effective January 1, 1989.

§ 13.1-545.1. Merger with foreign professional corporation or foreign professional limited liability
company.
Any corporation organized under this chapter may merge with one or more foreign professional cor-
porations that have obtained a certificate of authority to transact business in the Commonwealth pur-
suant to § 13.1-544.2, or one or more foreign professional limited liability companies that have
obtained a certificate of registration to transact business in the Commonwealth pursuant to § 13.1-
1105, only if the professional corporations and the professional limited liability companies are organ-
ized to render the same professional service, provided that (i) the merger is permitted by the laws of
the jurisdiction under which each such foreign professional corporation or foreign professional limited
liability company is organized, (ii) if the surviving or new professional business entity is a professional
corporation organized and operating under the laws of the Commonwealth, all of its shareholders
shall be licensed or otherwise legally authorized to render the same professional service as the cor-
poration, provided that if such service is that of architects, professional engineers, land surveyors or
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certified landscape architects, or any combination thereof, at least two-thirds of its shares shall be held
by individuals who are licensed or otherwise legally authorized within the Commonwealth to render
the applicable service, and (iii) if the surviving or new professional business entity is a professional
limited liability company organized and operating under the laws of the Commonwealth, all of its mem-
bers and managers shall be licensed or otherwise legally authorized to render the same professional
service as the professional limited liability company, provided that if such service is that of architects,
professional engineers, land surveyors or certified landscape architects, or any combination thereof, at
least two-thirds of its membership interests shall be held by individuals or professional business entit-
ies that are licensed or otherwise legally authorized within the Commonwealth to render the applic-
able service.

1978, c. 674; 1987, c. 425; 1994, c. 349; 2008, c. 509.

§ 13.1-546. How corporation may render professional services; nonprofessional employees and
officers; organizers and shareholders need not be employees, etc.
No corporation organized and incorporated under this chapter may render professional services
except through its officers, employees, independent contractors, and agents who are duly licensed or
otherwise legally authorized to render such professional services, and only shareholders, officers,
employees, independent contractors, and agents licensed or otherwise legally qualified by this Com-
monwealth may perform the professional service in Virginia; provided, however, this provision shall
not be interpreted to preclude clerks, secretaries, bookkeepers, technicians and other assistants who
are not usually and ordinarily considered by custom and practice to be rendering professional service
to the public for which a license or other legal authorization is required from acting as employees of a
professional corporation and performing their usual duties or from acting as officers of a professional
corporation; and provided further that nothing contained in this chapter shall be interpreted to require
that the right of an individual to be a shareholder of a corporation organized under this chapter, or to
organize such a corporation, is dependent upon the present or future existence of an employment rela-
tionship between him and such corporation, or his present or future active participation in any capacity
in the production of the income of such corporation or in the performance of the services rendered by
such corporations.

1970, c. 77; 1994, c. 349; 2003, c. 786.

§ 13.1-546.1. Professional law corporations may qualify as executor, administrator or in other fidu-
ciary capacity.
A professional corporation engaged in the practice of law, as a part of the practice of law, may act as
an executor, trustee or administrator of an estate, or guardian for an infant, or in any other fiduciary
capacity. Any officer, employee or agent of a professional corporation engaged in the practice of law
who is duly licensed as an attorney in the Commonwealth may perform necessary fiduciary respons-
ibilities on behalf of the corporation.

1989, c. 154.
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§ 13.1-547. Professional relationships not affected; liability for debts, etc., of corporation, its dir-
ectors, officers and employees.
The provisions of this chapter shall not be construed to alter or affect the professional relationship
between a person furnishing professional services and a person receiving such service either with
respect to liability arising out of such professional service or the confidential relationship between the
person rendering the professional service and the person receiving such professional service, if any,
and all such confidential relationships enjoyed under the laws of this Commonwealth, whether now in
existence, or hereafter enacted, shall remain inviolate. A director, officer, agent or employee of a pro-
fessional corporation shall not, by reason of being any director, officer, agent or employee of such cor-
poration, be personally liable for any debts or claims against, or the acts or omissions of the
corporation or of another director, officer, agent or employee of the corporation, but the corporation
shall be liable for the acts or omissions of its directors, officers, agents, employees and servants to the
same extent to which any other corporation would be liable for the acts or omissions of its directors,
officers, agents, employees and servants while they are engaged in carrying on the corporate busi-
ness.

1970, c. 77; 1984, c. 448.

§ 13.1-548. Corporation not to engage in other business; investment of funds.
No corporation organized under this chapter shall engage in any business other than the rendering of
the professional services for which it was specifically incorporated; provided, however, nothing in this
chapter or in any other provisions of existing law applicable to corporations shall be interpreted to pro-
hibit such corporation from investing its funds in real estate, mortgages, stocks, bonds or any other
type of investments, from owning real or personal property, or from exercising any other investment
power granted to corporations under this title and not in conflict with the provisions of this chapter.

1970, c. 77; 1975, c. 543.

§ 13.1-549. Qualifications of shareholders; special provisions for corporations rendering services of
architects, professional engineers, landscape architects and land surveyors, and using the title of
certified interior designers.
A. A corporation rendering the services of architects, professional engineers, land surveyors, or land-
scape architects, or using the title of certified interior designers, or any combination thereof, shall issue
not less than two-thirds of its shares to individuals or professional business entities duly licensed to
render the services of architect, professional engineer, land surveyor, or landscape architect, or to indi-
viduals legally authorized to use the title of certified interior designer, and the remainder of said shares
may be issued only to and held by individuals who are employees of the corporation whether or not
such employees are licensed to render professional services or authorized to use a title. For a cor-
poration using the title of certified interior designers and providing the services of architects, pro-
fessional engineers or land surveyors, or any combination thereof, not less than two-thirds of its
shares shall be held by individuals or professional business entities who are duly licensed. No other
professional corporation, except for a corporation engaged in the practice of accounting as described



in § 13.1-549.1, may issue any of its shares to anyone other than an individual or professional busi-
ness entity who is duly licensed or otherwise legally authorized to render the same specific pro-
fessional services as those for which the corporation was incorporated, including trustees of an
eligible employee stock ownership plan. Notwithstanding the above limitations, a professional cor-
poration may (i) issue its shares to a partnership each of the partners of which is duly licensed or oth-
erwise legally authorized to render the same professional services as those for which the corporation
was incorporated or (ii) issue any of its shares to, and have as shareholders, directly or indirectly,
whether through shares, fractional shares, or rights or options to purchase shares, the trustees of an
eligible employee stock ownership plan.

B. As an additional prerequisite for a corporation engaging in the practice of the professions of archi-
tecture, professional engineering, land surveying, or landscape architecture, or using the title of cer-
tified interior designer, or any combination thereof, such corporation shall secure a certificate of
authority, which may be renewable and may be either general or limited, from the Board for Architects,
Professional Engineers, Land Surveyors, Certified Interior Designers and Landscape Architects. Such
certificate of authority shall be issued or renewed by the Board when in its discretion such corporation
is in compliance with rules and regulations which shall be promulgated by the said Board consistent
with its jurisdiction to provide adequate safeguards for the public's health, welfare and safety. The fees
for a certificate of authority as described above shall be the same fees as provided for in Chapter 4 (§
54.1-400 et seq.) of Title 54.1.

1970, c. 77; 1972, c. 655; 1980, c. 757; 1998, c. 27; 2000, cc. 191, 763; 2006, cc. 672, 715; 2008, c.
265; 2009, c. 309.

§ 13.1-549.1. Special provision for corporation engaged in practice of accounting.
Before any professional corporation may engage in the practice of accounting in this Commonwealth
it shall first obtain and maintain any registration required for such corporation by Chapter 44 (§ 54.1-
4400 et seq.) of Title 54.1. A corporation rendering the services of accounting shall issue not less than
fifty-one percent of its shares to individuals or professional business entities duly licensed or oth-
erwise legally authorized to render the services of accounting, including trustees of an eligible
employee stock ownership plan, and the remainder of said shares may be issued only to and held by
individuals who are employees of the corporation, whether or not such employees are licensed or oth-
erwise authorized to render professional services.

1972, c. 180; 2000, c. 191; 2006, cc. 672, 715; 2008, c. 265.

§ 13.1-549.2. Registration certificate required for corporation engaged in practice of law.
Before any professional corporation may engage in the practice of law in this Commonwealth, it shall
first obtain and maintain a registration certificate required for such corporation by Chapter 39 of Title
54.1. Any such professional corporation which has been issued a certificate of incorporation before
June 1, 1973, shall be issued a registration certificate upon the payment of the required fee and upon
compliance with § 54.1-3902 on or before January 1, 1974.

1973, c. 484.
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§ 13.1-549.3. Repealed.
Repealed by Acts 1994, c. 349.

§ 13.1-550. Transfer of shares.
A. No shareholder of a corporation organized under this chapter may sell or transfer his shares in such
corporation except to (i) the corporation, (ii) another individual or professional business entity who is
eligible to be a shareholder of such corporation, (iii) a qualified charitable remainder trust as defined in
subsection B, or (iv) the trustees of an eligible employee stock ownership plan. In the case of a cor-
poration rendering the services of architects, professional engineers, land surveyors and certified land-
scape architects, or any combination thereof, no person who is not duly licensed or otherwise legally
authorized to render one such service shall be eligible unless at least two-thirds of the remaining
shares after the sale or transfer shall be held by individuals or professional business entities duly
licensed or otherwise legally authorized to perform one such service.

B. As used in this section, "qualified charitable remainder trust" means a trust meeting the require-
ments of § 664 of the United States Internal Revenue Code of 1986, as amended, and which meets all
of the following conditions:

1. Has one or more current income beneficiaries, all of which are eligible to be a shareholder in the
corporation under § 13.1-544.

2. Has a trustee or independent special trustee who:

a. Is eligible to be a shareholder in the corporation under § 13.1-544; and

b. Has exclusive authority over the shares of the corporation while the shares are held in the trust.

3. Has one or more irrevocably designated charitable remaindermen, all of which must at all times be
domiciled or maintain a local chapter in the Commonwealth of Virginia.

4. When transferring any assets during the term of the trust to charitable organizations, the dis-
tributions are made only to charitable organizations described in § 170(c) of the Internal Revenue
Code that are domiciled or maintain a local chapter in this Commonwealth.

1970, c. 77; 1980, c. 757; 1999, c. 100; 2006, cc. 672, 715; 2008, c. 265.

§ 13.1-551. Disqualification of shareholder.
If any officer, shareholder, agent or employee of a corporation organized under this chapter who has
been rendering professional service to the public becomes legally disqualified to render such pro-
fessional services within this Commonwealth, he shall immediately sever all employment with, and fin-
ancial interests in such corporation except that he may be a shareholder subject to the provisions of
this chapter. A corporation's failure to require compliance with this provision shall constitute a ground
for the forfeiture of its articles of incorporation and the termination of its corporate existence by the
State Corporation Commission.

1970, c. 77; 2002, c. 77.
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§ 13.1-552. Conversion into nonprofessional corporation; disposition of shares of deceased or dis-
qualified shareholders.
A. A corporation under this chapter shall have perpetual existence until its corporate existence is ter-
minated in accordance with other provisions of this title.

B. Whenever all shareholders of a corporation licensed under this chapter cease at any one time and
for any reason to be licensed, certified or registered in the particular field of endeavor for which the cor-
poration was organized, or by the vote of the holders of at least two-thirds of its outstanding capital
stock, the corporation thereupon shall be treated as converted into, and shall operate henceforth
solely as, a corporation under applicable provisions of this title, exclusive of this chapter, but may be
reconverted upon removal of the disability or by the vote of the holders of at least two-thirds of its out-
standing capital stock.

C. Within one year following the date of death of a shareholder, or his disqualification as hereinbefore
provided, all of the shares of such shareholders shall be transferred to, and acquired by, the cor-
poration or persons qualified to own the shares, if the provisions of subsection B are inapplicable. If no
other provision to accomplish this transfer and acquisition is in effect and carried out within this period,
the corporation thereafter shall purchase and redeem all of the decedent shareholder's shares of stock
at book value, determined as of the end of the month immediately preceding death or disqualification.
The book value shall be determined from the books and records of the corporation in accordance with
the generally accepted accounting principles on the accrual method of accounting. No subsequent
adjustment of this book value, whether by the corporation itself, by federal income tax audit made and
agreed to, or by a court decision which has become final, shall alter the redemption price. Nothing con-
tained in this section shall prevent the parties involved from making any other arrangement or pro-
vision in the corporate articles, bylaws, or by contract to transfer the shares of a (i) deceased or
disqualified shareholder or (ii) disqualified charitable remainder trust to the corporation or to persons
qualified to own the shares, whether made before or after (i) the death or disqualification of the share-
holder or (ii) the disqualification of a charitable remainder trust, provided that within the one-year
period herein specified all the stock involved shall have been so transferred.

1970, c. 77; 1999, c. 100; 2002, c. 77.

§ 13.1-553. Board of directors.
A. Except as provided in an agreement adopted pursuant to § 13.1-671.1 or 13.1-852.1 that is not in
conflict with § 13.1-544, a professional corporation organized pursuant to the provisions of this chapter
shall be governed by a board of directors, which shall have the full management of the business and
affairs of the corporation and continuing exclusive authority to make management decisions on its
behalf, including the power and authority to delegate to its agents, officers, and employees, and to del-
egate by a management agreement or another agreement with, or otherwise to, other persons mana-
gerial duties and tasks related to the corporation's operations, and no shareholder or member shall
have the power to bind the corporation within the scope of its business or profession merely by virtue
of his being a shareholder or member. To the extent the board of directors is eliminated or its make-up
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or manner of selection is modified by an agreement adopted pursuant to § 13.1-671.1 or 13.1-852.1,
only individuals or entities licensed or otherwise legally authorized to render the same professional
services within the Commonwealth as the services provided by the professional corporation or its
shareholders or members shall supervise and direct the provision of professional services of that pro-
fessional corporation or its shareholders or members within the Commonwealth; however, in the case
of a corporation rendering the services of architects, professional engineers, land surveyors, land-
scape architects, or certified interior designers, or any combination thereof, such supervision and dir-
ection may be provided by individuals who are employees of the corporation and are not duly licensed
to render such professional services so long as at least two-thirds of the individuals providing such
supervision and direction are employees of the corporation and duly licensed to render such pro-
fessional services.

B. The articles of incorporation may prescribe the manner in which the board of directors shall be
chosen and the number thereof. No individual not duly licensed or otherwise duly authorized to render
the professional services of the corporation shall be a member of the board of directors, except that the
board of directors of a corporation rendering the services of architects, professional engineers, land
surveyors, landscape architects, or certified interior designers, or any combination thereof, may have
as members employees of the corporation who are not authorized to render the professional services
of the corporation, provided that such employee-directors do not constitute more than one-third of all of
the members of the board of directors.

C. The board of directors, including the first board of directors, shall consist of one or more individuals.
The number of directors shall be fixed by the bylaws except as to the number of the first board of dir-
ectors, which shall be fixed by the articles of incorporation. The number of directors may be increased
or decreased from time to time by amendment of the bylaws, unless the articles of incorporation
provide that a change in the number of directors shall be made only by amendment of the articles of
incorporation. In the absence of a bylaw fixing the number of directors, the number shall be the same
as that stated in the articles of incorporation.

1970, c. 77; 1978, c. 828; 1982, c. 590; 1995, c. 322; 2006, c. 649; 2007, c. 629; 2009, c. 309; 2010, c.
532.

§ 13.1-554. Repealed.
Repealed by Acts 2002, ch. 346.

§ 13.1-554.1. Income and property taxes.
All professional corporations organized or qualifying under the provisions of this chapter, shall be
taxed as corporations for income tax purposes and shall be subject to the provisions of Chapter 3 (§
58.1-300 et seq.) of Title 58.1, entitled "Income Taxes," insofar as these provisions are applicable to
corporations, and property owned by such corporations shall be taxed in the actual form in which it
may exist and not as capital. The provisions of this section shall be effective January 1, 1971.

1972, c. 214.
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§ 13.1-555. Merger.
A professional corporation operating pursuant to the terms of this chapter may merge with one or more
corporations, limited liability companies, or domestic partnerships only if the surviving corporation, lim-
ited liability company, or domestic partnership is a professional corporation, a professional limited liab-
ility company, or a domestic partnership all of the partners of which are professional corporations,
professional limited liability companies, or individuals duly licensed or otherwise legally authorized to
render the same professional services as those for which the surviving professional corporation, pro-
fessional limited liability company, or domestic partnership was incorporated or organized.

1970, c. 77; 2008, c. 509.

§ 13.1-556. Application of Chapter 9 or Chapter 10 of this title.
The provisions of Chapter 9 (§ 13.1-601 et seq.) or Chapter 10 (§ 13.1-801 et seq.), as the case may
be, of this title shall be applicable to professional corporations organized under the provisions of this
chapter. Where a conflict arises between the provisions found in Chapter 9, or Chapter 10, as the case
may be, and this chapter, this chapter shall control.

1970, c. 77; 1972, c. 84; 2000, c. 194.

Chapter 8 - RETAIL FRANCHISING ACT

§ 13.1-557. Short title.
This chapter shall be known as the "Retail Franchising Act."

1972, c. 561.

§ 13.1-558. Policy of the Commonwealth.
It is hereby declared to be the policy of the Commonwealth, through the exercise by the General
Assembly of its power to regulate commerce partly or wholly within the Commonwealth of Virginia, to
correct as rapidly as practicable such inequities as may exist in the franchise system so as to estab-
lish a more even balance of power between franchisors and franchisees; to require franchisors to deal
fairly with their franchisees with reference to all aspects of the franchise relationship and to provide
franchisees more direct, simple, and complete judicial relief against franchisors who fail to deal in a
lawful manner with them.

1972, c. 561.

§ 13.1-559. Definitions; applicability of chapter.
A. As used in this chapter, unless the context otherwise requires:

"Commission" means the State Corporation Commission.

"Controlling person" means a natural person who is an officer, director, or partner, or who occupies a
similar status or performs a similar function, of a franchisor organized as a corporation, partnership, or
other entity, or any person who possesses, directly or indirectly, the power to direct or cause the dir-
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ection of the management and policies of a franchisor, whether through the ownership of voting secur-
ities, by contract, or otherwise.

"Franchise" means a written contract or agreement between two or more persons, by which:

1. A franchisee is granted the right to engage in the business of offering, selling or distributing goods
or services at retail under a marketing plan or system prescribed in substantial part by a franchisor;

2. The operation of the franchisee's business pursuant to such plan or system is substantially asso-
ciated with the franchisor's trademark, service mark, trade name, logotype, advertising or other com-
mercial symbol designating the franchisor or its affiliate; and

3. The franchisee is required to pay, directly or indirectly, a franchise fee of $500 or more.

"Franchise fee" means a fee or charge for the right to enter into or maintain a business under a fran-
chise, including a payment or deposit for goods, services, rights, or training, but not including: (i) the
payment of a bona fide wholesale price for starting and continuing inventory of goods for resale or (ii)
the payment at fair market value for the purchase or lease of real property, fixtures, equipment, or sup-
plies necessary to enter into or maintain the business.

"Franchisee" means a person to whom a franchise is granted or sold.

"Franchisor" means a person, including a subfranchisor, who grants or sells, or offers to grant or sell, a
franchise.

"Offer" or "offer to sell" includes every attempt to offer to dispose of or grant, and every solicitation of
an offer to buy, a franchise or an interest in a franchise for value.

"Place of business" means a building or portion thereof from which the goods or services authorized
by the franchise are sold or offered for sale in person by the franchisee or employees or agents of the
franchisee, or a truck or van used in the sale of such goods which is of a type designated by the fran-
chisor and is equipped and marked in conformance with requirements of the franchisor.

"Preopening obligations" means the franchisor's obligations to provide to the franchisee, prior to the
opening of the franchisee's business, real estate, improvements, equipment, inventory, training, or
other items to be included in the offering.

"Sale" or "sell" includes every contract or agreement of sale or grant of, contract to sell, or disposition
of a franchise or interest in a franchise for value.

"Subfranchisor" means a person who is authorized by a franchisor to grant a franchise within a par-
ticular geographic region.

B. This chapter shall apply only to a franchise the performance of which contemplates or requires the
franchisee to establish or maintain a place of business within the Commonwealth of Virginia.

A franchise does not include a contract or agreement by which a retailer of goods or services is gran-
ted the right either (i) to utilize a marketing plan or system to promote the sale or distribution of goods



or services which are incidental and ancillary to the principal business of the retailer (sales under
such a plan or system accounting for less than 20 percent of the retailer's gross sales being deemed
incidental and ancillary); or (ii) to sell goods or services within, or appurtenant to, a retail business
establishment as a department or division thereof provided such retailer is not required to purchase
such goods or services from the operator of such establishment.

1972, c. 561; 1978, c. 670; 1990, c. 420; 1991, c. 475; 2007, c. 668; 2009, c. 148.

§ 13.1-560. Registration required.
It shall be unlawful for any person to sell or offer to sell a franchise in this Commonwealth unless the
franchise is registered under the provisions of this chapter or exempted from registration by rule or
order of the Commission.

1972, c. 561; 1978, c. 670; 2007, c. 668; 2009, c. 148.

§ 13.1-561. Procedure for registration; bond; renewal; fee.
A. A franchise may be registered after filing with the Commission an application containing such rel-
evant information as the Commission may require. The franchise shall be registered if the Com-
mission finds that the franchisor, including any controlling person of the franchisor, is a person of good
character and reputation and that all information required of the applicant by the Commission has
been supplied, that none of the grounds for revocation enumerated in § 13.1-562 are applicable to the
franchise, and that the required fee has been paid.

B. The Commission may require, as a condition of registration or renewal of registration: (i) the escrow
or deferral of franchise fees and other funds paid by the franchisee to the franchisor until the fran-
chisor's preopening obligations are fulfilled, if the grounds enumerated in clause (i) of subdivision A 2
of § 13.1-562 exist, or (ii) the filing by a franchisor of a surety bond conditioned upon the payment of all
criminal and civil penalties provided in this chapter in an amount determined by the Commission to be
adequate to protect the public and all franchisees of the franchisor, taking into proper account the mar-
keting plan or system to be franchised, the goods or services to be offered, whether or not the fran-
chisor has a regular place of business in this Commonwealth, and any other facts indicating the
necessary amount of the bond.

C. The Commission shall by rule or order prescribe the procedures for filing an application for exemp-
tion, amendments to the exemption, and when an exemption or renewal becomes effective.

D. All registrations, exemptions and renewals thereof shall expire at midnight on the annual date of
their effectiveness. However, the Commission may extend such expiration of an exemption as much
as 45 days.

E. Each application for the registration or exemption of a franchise shall be accompanied by a fee of
$500, payable to the Treasurer of Virginia. Each application for the renewal of a franchise registration
or exemption, including any amendments to the registration or exemption application which accom-
pany or are part of the application for renewal, shall be accompanied by a fee of $250 payable to the
Treasurer of Virginia. Unless submitted in connection with an application for renewal, each
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amendment or group of amendments to a registration or exemption application submitted after the
application has been granted shall be accompanied by a fee of $100, payable to the Treasurer of Vir-
ginia. If the application for registration, exemption or renewal is withdrawn or is not granted, or if the
registration or exemption application is not amended, the fee shall not be returnable.

F. For the purposes of registration, exemption or renewal of registration of a franchise, a partnership
shall be treated as the same partnership so long as two or more members of the partnership named in
the application continue the business without change of location, and if the partnership, within one
month after a change in the partnership, files with the Commission a copy of a certificate filed in com-
pliance with § 50-74.

1972, c. 561; 1978, c. 670; 1991, c. 475; 1992, c. 158; 2007, c. 668.

§ 13.1-561.1. Fees to cover expense of regulation.
The fees paid into the state treasury under this chapter, except for fees and funds collected for the Lit-
erary Fund, shall be deposited into a special fund and specifically accounted for and used by the
State Corporation Commission to defray the costs of supervising, implementing, and administering the
provisions of this chapter and Chapters 5 (§ 13.1-501 et seq.) and 6 (§ 13.1-528 et seq.) of this title,
and Chapters 6.1 (§ 59.1-92.1 et seq.) and 7 (§ 59.1-93 et seq.) of Title 59.1. Included in the Com-
mission's costs shall be a reasonable margin in the nature of a reserve fund. All excesses of fees col-
lected exceeding these costs shall revert to the general fund.

1987, c. 434.

§ 13.1-562. Revocation of or refusal to renew registration.
A. The Commission may, by order entered after a hearing on notice duly served on the defendant not
less than thirty days before the date of the hearing, revoke the effectiveness of a franchise registration
(or refuse to renew a registration if an application for renewal has been or is to be filed) if it finds that
such an order is in the public interest or that the franchisor or any controlling person of the franchisor:

1. Has engaged in any fraudulent transaction;

2. Is insolvent, or in danger of becoming insolvent, either (i) in the sense that his liabilities exceed his
assets or (ii) in the sense that he cannot meet his obligations as they mature;

3. Is a person for whom a conservator or guardian has been appointed and is acting;

4. Has been convicted, within or without this Commonwealth, of any misdemeanor involving a fran-
chise, or any felony;

5. Has failed to furnish information requested by the Commission concerning the conduct of his busi-
ness; or

6. Has violated any of the provisions of this chapter.

B. If it appears to the Commission that it is in the public interest and that there exists one or more of the
grounds enumerated in subdivisions (1) through (6) of subsection A of this section, the Commission
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may so notify the franchisor. The franchisor shall have seven business days from the date of the writ-
ten notice from the Commission within which to file a written response to the matters addressed in the
notice. If (i) the Commission notified, or reasonably attempted to notify, the franchisor in writing, (ii) it
appears to be in the public interest, and (iii) either the Commission, after consideration of the fran-
chisor's response, reasonably believes the ground or grounds exist or a response is not filed in a
timely manner, the Commission may summarily enter an order suspending the effectiveness of the
franchisor's registration pending final determination of any proceeding under this section. The Com-
mission shall promptly send a copy of the suspension order to the franchisor and each of its sub-
franchisors, if any are known to the Commission. At a minimum, the order shall set forth the basis for
the suspension as well as the franchisor's or subfranchisor's right to file a written request for a hearing
within twenty-one days after the date of entry of the order. If a hearing is requested in a timely manner,
the Commission, after notice and an opportunity for a hearing as soon as practicable, may modify or
vacate the suspension order or continue it in effect until final determination of the proceeding under
this section. If a hearing is not requested in a timely manner, the suspension order shall remain in
effect until it is modified or vacated by the Commission.

1972, c. 561; 1978, c. 670; 1991, c. 475; 1997, c. 921; 2007, c. 668.

§ 13.1-563. Unlawful offers.
It shall be unlawful for any person, in connection with the sale or offer to sell a franchise in this Com-
monwealth, directly or indirectly:

1. To employ any device, scheme, or artifice to defraud;

2. To make any untrue statement of a material fact or to omit to state a material fact necessary in order
to avoid misleading the offeree;

3. To engage in any transaction, practice, or course of business that operates or would operate as a
fraud or deceit upon the franchisee; or

4. To fail to provide the franchisee a copy of (i) the franchise agreement and (ii) such disclosure doc-
ument as may be required by rule or order of the Commission.

1972, c. 561; 1978, c. 670; 1991, c. 475; 2009, c. 148.

§ 13.1-564. Unlawful cancellation of franchise; undue influence.
It shall be unlawful for a franchisor to cancel a franchise without reasonable cause or to use undue
influence to induce a franchisee to surrender any right given to him by any provision contained in the
franchise.

1972, c. 561.

§ 13.1-565. Voidable franchises.
Any franchise may be declared void by the franchisee at his option by sending a written declaration of
that fact and the reasons therefor to the franchisor by registered or certified mail if:
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1. The franchisor's offer to sell a franchise was unlawful, as provided in § 13.1-560 or § 13.1-563,
provided that the franchisee send such written declaration within 72 hours after discovery thereof but
not more than 90 days after execution of the franchise;

2. The franchisee was not afforded the opportunity to negotiate with the franchisor on all provisions
within the franchise, except that such negotiations shall not result in the impairment of the uniform
image and quality standards of the franchise, provided that the franchisee send such written declar-
ation within 30 days after execution of the franchise; or

3. The franchisee was not furnished a copy of the franchise agreement and disclosure documents at
least 72 hours prior to execution of the franchise, provided that the franchisee send such written declar-
ation within 30 days after execution of the franchise.

1972, c. 561; 1978, c. 670; 1979, c. 104; 1991, c. 475; 2009, c. 148.

§ 13.1-566. Service of process on nonresident franchisor.
Every nonresident franchisor who has a franchise registered hereunder and which is not a corporation
complying with § 13.1-759 or § 13.1-767 shall appoint in writing the clerk of the Commission as his
agent upon whommay be served any process, notice, order or demand. Every nonresident franchisor
who sells or offers to sell a franchise registered hereunder and every nonresident franchisor whose
franchise is sold or offered to be sold in this Commonwealth shall be deemed to have appointed the
clerk of the Commission as his agent upon whommay be served, in any matter arising under this
chapter any process, notice, order or demand. Service may be made on the clerk in accordance with §
12.1-19.1.

1972, c. 561; 1978, c. 670; 1990, c. 263; 1991, c. 672; 2009, c. 148.

§ 13.1-567. Investigations; confidentiality of information and documents.
The Commission may make such investigations within or outside of this Commonwealth as it deems
necessary to determine whether any person has violated the provisions of this chapter or any order or
injunction of the Commission, and any franchisor found guilty of such a violation may be required to
pay the actual costs of the investigation including the time of the investigator. The Commission shall
have power to issue subpoenas and subpoenas duces tecum to require the attendance of any person
and the production of any papers for the purposes of such investigation. No person shall be excused
from testifying on the ground that his testimony would tend to incriminate him, but if, after asserting his
claim to the privilege, he is required to testify, he shall not be prosecuted or penalized on account of
any transactions concerning which he does testify.

Information or documents obtained or prepared by any member, subordinate or employee of the Com-
mission in the course of any examination or investigation conducted pursuant to the provisions of this
chapter shall be deemed confidential and shall not be disclosed to the public; provided, however, that
nothing contained herein shall be interpreted to prohibit or limit (i) the publication of the findings,
decisions, orders, judgments or opinions of the Commission; (ii) the use of any such information or
documents in proceedings by or before the Commission or a hearing examiner appointed by the
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Commission; (iii) the disclosure of any such information or documents to any quasi-governmental
entity substantially associated with the retail franchising business approved by rule of the Com-
mission; or, (iv) the disclosure of any such information or documents to any governmental entity
approved by rule of the Commission, or to any attorney for the Commonwealth, or to the Attorney Gen-
eral of Virginia.

1972, c. 561; 1979, c. 379.

§ 13.1-568. Injunctions.
The Commission shall have all the power and authority of a court of record as provided in Article IX,
Section 3 of the Constitution of Virginia to issue temporary and permanent injunctions against viol-
ations or attempted violations of this chapter or any order issued pursuant to this chapter. For the viol-
ation of any injunction or order issued under this chapter it shall have the same power to punish for
contempt as a court of equity.

1972, c. 561; 1992, c. 468.

§ 13.1-569. Crimes.
A. Any person who shall knowingly and willfully make, or cause to be made, any false statement in
any book of account or other paper of any person subject to the provisions of this chapter, or know-
ingly and willfully exhibit any false paper to the Commission, or who shall knowingly and willfully com-
mit any act declared unlawful by this chapter with the intent to defraud any franchisee or with intent to
deceive the Commission as to any material fact for the purpose of inducing the Commission to take
any action or refrain from taking any action pursuant to this chapter, shall be guilty of a Class 4 felony.

B. Any person who shall knowingly make or cause to be made any false statement in any book of
account or other paper of any person subject to the provisions of this chapter or exhibit any false paper
to the Commission or who shall commit any act declared unlawful by this chapter shall be guilty of a
misdemeanor, and on conviction, be punished by a fine of not less than $100 nor more than $5,000, or
by confinement in jail for not less than thirty days nor more than one year, or by both such fine and
imprisonment.

C. Prosecutions under this section shall be instituted by indictments in the courts of record having jur-
isdiction of felonies within three years from the date of the offense.

1972, c. 561; 1978, c. 670.

§ 13.1-569.1. Commission may transmit record or complaint to locality where violation occurred.
The Commission may transmit the record of any proceeding or complaint involving any violation of
this chapter to the attorney for the Commonwealth in the county or city wherein the violation occurred.

1978, c. 670.

§ 13.1-570. Violations punishable by Commission.
The Commission may, by judgment entered after a hearing on thirty days' notice to the defendant, if it
be proved that the defendant has knowingly made any misrepresentation of a material fact for the



purpose of inducing the Commission to take any action or to refrain from taking action, or has violated
any provision of this chapter or any order, rule, or regulation of the Commission issued pursuant to this
chapter, impose a civil penalty not exceeding $25,000, which shall be collectible by the process of the
Commission as provided by law.

Each franchise entered into contrary to the provisions of this chapter shall constitute a separate viol-
ation. The Commission may request the franchisor to rescind any franchise and to make restitution to
the franchisee. If the franchisor complies with the request, the Commission shall consider such com-
pliance in determining whether a penalty should be imposed on him on account of that illegal fran-
chise, and if so, the amount of such penalty.

1972, c. 561; 1990, c. 31; 1991, c. 475; 2000, c. 166.

§ 13.1-571. Civil remedies.
(a) Any franchisee who has declared the franchise void under § 13.1-565 or who has suffered dam-
ages by reason of any violation of § 13.1-564 may bring an action against its franchisor to recover the
damages sustained by reason thereof. Such franchisee, if successful, shall also be entitled to the
costs of the action, including reasonable attorney's fees.

(b) No suit shall be maintained to enforce any liability created under this section unless brought within
four years after the cause of action upon which it is based arose.

(c) Any condition, stipulation or provision binding any person to waive compliance with any provision
of this chapter or of any rule or order thereunder shall be void; provided, however, that nothing con-
tained herein shall bar the right of a franchisor and franchisee to agree to binding arbitration of dis-
putes consistent with the provisions of this chapter.

(d) The rights and remedies provided by this section shall be in addition to any and all other rights and
remedies that may exist at law or in equity.

1972, c. 561.

§ 13.1-572. Rules and forms.
A. The Commission shall have authority from time to time to make, amend and rescind such rules and
forms as may be necessary to carry out the provisions of this chapter, including, but not limited to rules
and forms governing disclosure documents, applications and reports, escrow and deferral of franchise
fees and other funds paid by the franchisee, and defining accounting, technical and trade terms used
in this chapter not inconsistent with the provisions of this chapter. The Commission shall have the
authority, for the purpose of this chapter to prescribe the content and form of financial statements and
to direct whether they should be certified by independent public or certified accountants. For the pur-
pose of rules and forms, the Commission may classify franchises, persons and matters within its jur-
isdiction and prescribe different requirements for different classes.

B. All such rules and forms shall be printed or mimeographed and available for distribution at the
office of the Commission.
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1972, c. 561; 1978, c. 670; 2007, c. 668.

§ 13.1-573. Certain records of Commission available to public; admissibility of copies; destruction.
The information contained in or filed with any registration statement, application or report shall be
available to the public at the office of the Commission. Copies thereof certified by the clerk under the
seal of the Commission shall be admissible in evidence in lieu of the originals, and the originals shall
not be removed from the office of the Commission. However, papers, documents and files may be des-
troyed by the Commission when, in its opinion, they no longer serve any useful purpose.

1972, c. 561.

§ 13.1-574. Effective date.
The provisions of this chapter shall apply to grants and offers to grant franchises on and after July 1,
1972.

1972, c. 561.

Chapter 9 - VIRGINIA STOCK CORPORATION ACT

Article 1 - General Provisions

§ 13.1-601. Short title.
This chapter shall be known as the Virginia Stock Corporation Act.

Code 1950, § 13.1-1; 1956, c. 428; 1985, c. 522.

§ 13.1-602. Reservation of power to amend or repeal.
The General Assembly shall have power to amend or repeal all or part of this Act at any time and all
domestic and foreign corporations subject to this Act shall be governed by the amendment or repeal.

Code 1950, § 13.1-129; 1956, c. 428; 1985, c. 522.

§ 13.1-603. Definitions.
As used in this chapter:

"Articles of incorporation" means all documents constituting, at any particular time, the charter of a cor-
poration. It includes the original charter issued by the General Assembly, a court or the Commission
and all amendments including certificates of consolidation, serial designation, reduction, correction,
and merger. It excludes articles of share exchange filed by an acquiring corporation. When the articles
of incorporation have been restated pursuant to any articles of restatement, amendment, domest-
ication, or merger, it includes only the restated articles of incorporation, including any articles of serial
designation, without the accompanying articles of restatement, amendment, domestication, or merger.
When used with respect to a foreign corporation, the "articles of incorporation" of such entity means
the document that is equivalent to the articles of incorporation of a domestic corporation.

"Authorized shares" means the shares of all classes a domestic or foreign corporation is authorized to
issue.
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"Beneficial shareholder" means a person that owns the beneficial interest in shares, which may be a
record shareholder or a person on whose behalf shares are registered in the name of an intermediary
as nominee.

"Certificate," when relating to articles filed with the Commission, means the order of the Commission
that makes the articles effective, together with the articles.

"Commission" means the State Corporation Commission of Virginia.

"Conspicuous" means so written, displayed, or presented that a reasonable person against whom the
writing is to operate should have noticed it. For example, text that is italicized, is in boldface, con-
trasting colors, or capitals, or is underlined, is conspicuous.

"Corporation" or "domestic corporation" means a corporation authorized by law to issue shares, irre-
spective of the nature of the business to be transacted, organized under this chapter or existing pur-
suant to the laws of the Commonwealth on January 1, 1986, or which, by virtue of articles of
incorporation, amendment, or merger, has become a domestic corporation of the Commonwealth,
even though also being a corporation organized under laws other than the laws of the Com-
monwealth, or that has become a domestic corporation of the Commonwealth pursuant to Article 12.1
(§ 13.1-722.1:1 et seq.) or Article 12.2 (§ 13.1-722.8 et seq.) of this chapter or Article 15 (§ 13.1-1081
et seq.) of Chapter 12.

"Deliver" or "delivery" means any method of delivery used in conventional commercial practice, includ-
ing delivery by hand, mail, commercial delivery, and, if authorized in accordance with § 13.1-610, elec-
tronic transmission.

"Derivative proceeding" means a civil suit in the right of a domestic corporation or, to the extent
provided in Article 8.1 (§ 13.1-672.1 et seq.), a foreign corporation.

"Disinterested director" means, except with respect to Article 14 (§ 13.1-725 et seq.), a director who, at
the time action is to be taken under subdivision B 5 of § 13.1-619, § 13.1-672.4, 13.1-691, 13.1-699, or
13.1-701, does not have (i) a financial interest in a matter that is the subject of such action or (ii) a
familial, financial, professional, employment, or other relationship with a person who has a financial
interest in the matter, either of which would reasonably be expected to impair the objectivity of the dir-
ector's judgment when participating in the action, and if the action is to be taken under § 13.1-699 or
13.1-701, is also not a party to the proceeding. The presence of one or more of the following cir-
cumstances shall not by itself prevent a person from being a disinterested director: (i) nomination or
election of the director to the board by any director who is not a disinterested director with respect to
the matter or by any person that has a material relationship with that director, acting alone or par-
ticipating with others; (ii) service as a director of another corporation of which a director who is not a
disinterested director with respect to the matter, or any person that has a material relationship with that
director, is or was also a director; or (iii) at the time action is to be taken under § 13.1-672.4, status as
a named defendant, as a director against whom action is demanded, or as a director who approved
the act being challenged.



"Distribution" means a direct or indirect transfer of cash or other property, except the corporation's own
shares, or incurrence of indebtedness by a corporation to or for the benefit of its shareholders in
respect of any of its shares. A distribution may be in the form of a payment of a dividend; a purchase,
redemption, or other acquisition of shares; a distribution of indebtedness of the corporation; a dis-
tribution in liquidation; or otherwise. Distribution does not include an acquisition by a corporation of its
shares from the estate or personal representative of a deceased shareholder, or any other share-
holder, but only to the extent the acquisition is effected using the proceeds of insurance on the life of
such deceased shareholder and the board of directors approved the policy and the terms of the
redemption prior to the shareholder's death.

"Document" means (i) any tangible medium on which information is inscribed, and includes hand-
written, typed, printed, or similar instruments and copies of such instruments, or (ii) an electronic
record.

"Domestic" with respect to an entity, means an entity governed as to its internal affairs by the organic
law of the Commonwealth.

"Domestic business trust" has the same meaning as specified in § 13.1-1201.

"Domestic limited liability company" has the same meaning as specified in § 13.1-1002.

"Domestic limited partnership" has the same meaning as specified in § 50-73.1.

"Domestic nonstock corporation" has the same meaning as "domestic corporation" as specified in §
13.1-803.

"Domestic partnership" means an association of two or more persons to carry on as co-owners a busi-
ness for profit formed under § 50-73.88, or predecessor law of the Commonwealth, and includes, for
all purposes of the laws of the Commonwealth, a registered limited liability partnership.

"Effective date," when referring to a document for which effectiveness is contingent upon issuance of a
certificate by the Commission, means the time and date determined in accordance with § 13.1-606.

"Effective date of notice" is defined in subdivision A 9 of § 13.1-610.

"Electronic" means relating to technology having electrical, digital, magnetic, wireless, optical, elec-
tromagnetic, or similar capabilities.

"Electronic record" means information that is stored in an electronic or other nontangible medium and
is retrievable in paper form through an automated process used in conventional commercial practice,
unless otherwise authorized in accordance with subdivision A 10 of § 13.1-610.

"Electronic transmission" or "electronically transmitted" means any form or process of communication,
not directly involving the physical transfer of paper or another tangible medium, that (i) is suitable for
the retention, retrieval, and reproduction of information by the recipient, and (ii) is retrievable in paper
form by the recipient through an automated process used in conventional commercial practice, unless
otherwise authorized in accordance with subdivision A 10 of § 13.1-610.



"Eligible entity" means a domestic or foreign unincorporated entity or a domestic or foreign nonstock
corporation.

"Eligible interests" means interests or memberships.

"Employee" includes, unless otherwise provided in the bylaws, an officer but not a director. A director
may accept duties that make the director also an employee.

"Entity" includes any domestic or foreign corporation; any domestic or foreign nonstock corporation;
any domestic or foreign unincorporated entity; any estate or trust; and any state, the United States and
any foreign government.

"Expenses" means reasonable expenses of any kind that are incurred in connection with a matter.

"Filing entity" means an unincorporated entity other than a general partnership.

"Foreign," with respect to an entity, means an entity governed as to its internal affairs by the organic
law of a jurisdiction other than the Commonwealth.

"Foreign business trust" has the same meaning as specified in § 13.1-1201.

"Foreign corporation" means a corporation authorized by law to issue shares, organized under laws
other than the laws of the Commonwealth.

"Foreign limited liability company" has the same meaning as specified in § 13.1-1002.

"Foreign limited partnership" has the same meaning as specified in § 50-73.1.

"Foreign nonstock corporation" means a corporation that is incorporated under a law other than the
law of the Commonwealth and would, based on its public organic record, be a nonstock corporation if
incorporated under the law of the Commonwealth.

"Foreign partnership" means an association of two or more persons to carry on as co-owners of a busi-
ness for profit formed under the laws of any state or jurisdiction other than the Commonwealth, and
includes, for all purposes of the laws of the Commonwealth, a foreign registered limited liability part-
nership.

"Foreign registered limited liability partnership" has the same meaning as specified in § 50-73.79.

"Foreign unincorporated entity" means a foreign partnership, foreign limited liability company, foreign
limited partnership, or foreign business trust.

"Government subdivision" includes authority, county, district, and municipality.

"Governor" means any person under whose authority the powers of an entity are exercised and under
whose direction the activities and affairs of the entity are managed pursuant to the organic law gov-
erning the entity and its organic rules.

"Includes" and "including" denote a partial definition as a nonexclusive list.

"Individual" means a natural person.



"Interest" means either or both of the following rights under the organic law governing an unin-
corporated entity:

1. The right to receive distributions from the entity either in the ordinary course or upon liquidation; or

2. The right to receive notice or to vote on issues involving its internal affairs, other than as an agent,
assignee, proxy or person responsible for managing its business and affairs.

"Interest holder" means a person who holds of record an interest.

"Interest holder liability" means:

1. Personal liability for a debt, obligation, or other liability of a domestic or foreign corporation or
domestic or foreign eligible entity that is imposed on a person:

a. Solely by reason of the person's status as a shareholder, member, or interest holder; or

b. By the articles of incorporation of the domestic corporation or the organic rules of the eligible entity
or foreign corporation that make one or more specified shareholders, members, or interest holders, or
categories of shareholders, members, or interest holders, liable in their capacity as shareholders,
members, or interest holders for all or specified liabilities of the corporation or eligible entity; or

2. An obligation of a shareholder, member, or interest holder under the articles of incorporation of a
domestic corporation or the organic rules of an eligible entity or foreign corporation to contribute to the
entity.

For purposes of the foregoing, except as otherwise provided in the articles of incorporation of a
domestic corporation or the organic law or organic rules of an eligible entity or a foreign corporation,
interest holder liability arises under subdivision 1 when the corporation or eligible entity incurs the liab-
ility.

"Jurisdiction of formation" means the state or country the law of which includes the organic law gov-
erning a domestic or foreign corporation or eligible entity.

"Means" denotes an exhaustive definition.

"Membership" means the rights of a member in a domestic or foreign nonstock corporation or limited
liability company.

"Merger" means a transaction pursuant to § 13.1-716 or 13.1-766.1.

"Notice" is defined in § 13.1-610.

"Organic law" means the statute governing the internal affairs of a domestic or foreign corporation or
eligible entity.

"Organic rules" means the public organic record and private organic rules of a domestic or foreign cor-
poration or eligible entity.

"Person" includes an individual and an entity.



"Principal office" means the office, in or out of the Commonwealth, where the principal executive
offices of a domestic or foreign corporation are located, or, if there are no such offices, the office, in or
out of the Commonwealth, so designated by the board of directors. The designation of the principal
office in the most recent annual report filed pursuant to § 13.1-775 shall be conclusive for purposes of
this chapter.

"Private organic rules" means (i) the bylaws of a domestic or foreign corporation or nonstock cor-
poration or (ii) the rules, regardless of whether in writing, that govern the internal affairs of an unin-
corporated entity, are binding on all its interest holders, and are not part of its public organic record.
Where private organic rules have been amended or restated, the term means the private organic rules
as last amended or restated.

"Proceeding" includes civil suit and criminal, administrative, and investigatory action.

"Protected series" has the same meaning as specified in § 13.1-1002.

"Public corporation" means a corporation that has shares listed on a national securities exchange or
regularly traded in a market maintained by one or more members of a national or affiliated securities
association.

"Public organic record" means (i) the articles of incorporation of a domestic or foreign corporation or
nonstock corporation or (ii) the document, the filing of which is required to create an unincorporated
entity. Where a public organic record has been amended or restated, the term means the public
organic record as last amended or restated.

"Record date" means the date fixed for determining the identity of the corporation's shareholders and
their shareholdings for purposes of this chapter. The determinations shall be made as of the close of
business at the principal office of the corporation on the record date unless another time for doing so is
specified when the record date is fixed.

"Record shareholder" means (i) the person in whose name shares are registered in the records of the
corporation or (ii) the person identified as the beneficial owner of shares in a beneficial ownership cer-
tificate pursuant to § 13.1-664 on file with the corporation to the extent of the rights granted by such cer-
tificate.

"Registered limited liability partnership" has the same meaning as specified in § 50-73.79.

"Secretary" means the corporate officer or other individual to whom the board of directors has del-
egated responsibility under subsection C of § 13.1-693 for custody of the minutes of the meetings of
the board of directors and of the shareholders and for authenticating records of the corporation.

"Series limited liability company" has the same meaning as specified in § 13.1-1002.

"Share exchange" means a transaction pursuant to § 13.1-717.

"Shareholder" means a record shareholder.

"Shares" means the units into which the proprietary interests in a corporation are divided.



"Sign" or "signature" means, with present intent to authenticate or adopt a document: (i) to execute or
adopt a tangible symbol to a document, and includes any manual, facsimile, or conformed signature;
or (ii) to attach to or logically associate with an electronic transmission an electronic sound, symbol, or
process, and includes an electronic signature in an electronic transmission.

"State" when referring to a part of the United States, includes a state, commonwealth, and the District
of Columbia, and their agencies and governmental subdivisions; and a territory or insular possession,
and their agencies and governmental subdivisions, of the United States.

"Subscriber" means a person who subscribes for shares in a corporation, whether before or after incor-
poration.

"Subsidiary" means, as to any corporation, any other corporation of which it owns, directly or indir-
ectly, voting shares entitled to cast a majority of the votes entitled to be cast generally in an election of
directors of such other corporation.

"Unincorporated entity" or "domestic unincorporated entity" means a domestic partnership, limited liab-
ility company, limited partnership or business trust.

"United States" includes district, authority, bureau, commission, department, and any other agency of
the United States.

"Unrestricted voting trust beneficial owner" means, with respect to any shareholder rights, a voting
trust beneficial owner whose entitlement to exercise the shareholder right in question is not incon-
sistent with the voting trust agreement.

"Voting group" means all shares of one or more classes or series that under the articles of incor-
poration or this chapter are entitled to vote and be counted together collectively on a matter at a meet-
ing of shareholders. All shares entitled by the articles of incorporation or this chapter to vote generally
on the matter are for that purpose a single voting group.

"Voting power" means the current power to vote in the election of directors.

"Voting trust beneficial owner" means an owner of a beneficial interest in shares of the corporation
held in a voting trust established pursuant to subsection A of § 13.1-670.

"Writing" or "written" means any information in the form of a document.

Code 1950, § 13.1-2; 1956, c. 428; 1962, c. 44; 1975, c. 500; 1985, c. 522; 1992, cc. 575, 802; 1993, c.
200; 1994, c. 122; 1997, cc. 190, 801; 2001, c. 545; 2002, cc. 1, 285; 2003, cc. 340, 728; 2005, c. 765;
2006, c. 663; 2007, c. 165; 2010, c. 782; 2012, c. 706; 2015, c. 611; 2016, c. 288; 2019, c. 734; 2020,
c. 1226.

§ 13.1-604. Filing requirements.
A. A document shall satisfy the requirements of this section, and of any other section that adds to or
varies these requirements, to be entitled to be filed with the Commission.
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B. To be entitled to be filed with the Commission, this chapter shall require or permit the document to
be filed with the Commission.

C. The document shall contain the information required by this chapter and may contain other inform-
ation as well.

D. The document shall be typewritten or printed or, if electronically transmitted, shall be in a format
that can be retrieved or reproduced in typewritten or printed form. The typewritten or printed portion
shall be in black. Photocopies, or other reproduced copies, of typewritten or printed documents may
be filed. In every case, information in the document shall be legible and the document shall be cap-
able of being reformatted and reproduced in copies of archival quality.

E. The document shall be in the English language. A corporate name need not be in English if written
in English letters or Arabic or Roman numerals. The articles of incorporation, duly authenticated by
the official having custody of corporate records in the jurisdiction of formation of the foreign cor-
poration, that are required of foreign corporations need not be in English if accompanied by a reas-
onably authenticated English translation.

F. The document shall be signed in the name of the domestic or foreign corporation:

1. By the chairman or any vice-chairman of the board of directors, the president, or any other of its
officers;

2. If directors have not been selected or the corporation has not been formed, by an incorporator; or

3. If the corporation is in the hands of a receiver, trustee, or other court-appointed fiduciary, by that fidu-
ciary.

G. Any annual report required to be filed by § 13.1-775 shall be signed in the name of the corporation
by an officer or director listed in the report or, if the corporation is in the hands of a receiver, trustee, or
other court-appointed fiduciary, by that fiduciary.

H. The person executing the document shall sign it and state beneath or opposite his signature his
name and the capacity in which the document is signed. The document may but need not contain a
corporate seal, attestation, acknowledgment, or verification.

I. If, pursuant to any provision of this chapter, the Commission has prescribed a mandatory form for the
document, the document shall be in or on the prescribed form.

J. The document shall be delivered to the Commission for filing and shall be accompanied by the cor-
rect filing fee, and any franchise tax, charter or entrance fee, registration fee, or penalty required by
this chapter to be paid at the time of delivery for filing.

K. The Commission may accept the electronic transmission of any document or other information
required or permitted to be filed by this chapter and may prescribe the methods of execution, record-
ing, reproduction and certification of electronically transmitted information pursuant to § 59.1-496.



L. Whenever a provision of this chapter permits any of the terms of a plan or a filed document to be
dependent on facts objectively ascertainable outside the plan or filed document, the following pro-
visions apply:

1. The plan or filed document shall specify the nationally recognized news or information medium in
which the facts can be found or otherwise state the manner in which the facts can be objectively ascer-
tained. The manner in which the facts will operate upon the terms of the plan or filed document shall
be set forth in the plan or filed document.

2. The facts may include:

a. Any of the following that is available in a nationally recognized news or information medium either
in print or electronically: statistical or market indices, market prices of any security or group of secur-
ities, interest rates, currency exchange rates, or similar economic or financial data;

b. A determination or action by any person or body, including the corporation or any other party to a
plan or filed document; or

c. The terms of, or actions taken under, an agreement to which the corporation is a party, or any other
agreement or document.

3. As used in this subsection:

a. "Filed document" means a document filed with the Commission under § 13.1-619 or Article 11 (§
13.1-705 et seq.), 12 (§ 13.1-715.1 et seq.), 12.1 (§ 13.1-722.1:1 et seq.), 12.2 (§ 13.1-722.8 et seq.),
16 (§ 13.1-742 et seq.), or 22 (§ 13.1-782 et seq.); and

b. "Plan" means a plan of domestication, conversion, merger, or share exchange.

4. The following terms of a plan or filed document may not be made dependent on facts outside the
plan or filed document:

a. The name and address of any person required in a filed document;

b. A purpose that is required to be set forth in a filed document;

c. The registered office address of any entity required in a filed document;

d. The name or qualification of the registered agent of any entity required in a filed document;

e. The number of authorized shares and the designation of each class or series of shares;

f. The effective date of a filed document; and

g. Any required statement in a filed document of the date on which the underlying transaction was
approved or the manner in which that approval was given.

5. If a term of a filed document is made dependent on a fact objectively ascertainable outside of the
filed document, and that fact is not objectively ascertainable by reference to a source described in sub-
division 2 a or a document that is a matter of public record, nor has notice of the fact been given by the



corporation to the affected shareholders, then the corporation shall file with the Commission articles of
amendment setting forth the fact promptly after the time when the fact referred to is first ascertainable
or thereafter changes. Articles of amendment under this subdivision are deemed to be authorized by
the authorization of the original filed document or plan to which they relate and may be filed by the cor-
poration without further action by the board of directors or the shareholders.

6. The provisions of subdivisions 1, 2, and 5 shall not be considered by the Commission in deciding
whether the terms of a plan or filed document comply with the requirements of law.

1985, c. 522; 1986, c. 231; 1995, c. 70; 2000, c. 995; 2005, c. 765; 2010, c. 782; 2015, c. 623; 2019, c.
734; 2020, c. 1226; 2023, cc. 529, 530.

§ 13.1-604.1. Filings with the Commission pursuant to reorganization.
A. Notwithstanding anything to the contrary contained in § 13.1-604, 13.1-619, 13.1-707, 13.1-718,
13.1-722.4, 13.1-722.11, or 13.1-742, whenever, pursuant to any applicable statute of the United
States relating to reorganizations of corporations, a plan of reorganization of a corporation has been
confirmed by the decree or order of a court of competent jurisdiction, the corporation may put into
effect and carry out the plan and decrees of the court relative thereto, (i) through one or more amend-
ments to the corporation's articles of incorporation containing terms and conditions permitted by this
chapter; (ii) through a plan of merger, share exchange, domestication, or conversion; or (iii) through
dissolution or termination, without action by the board of directors or shareholders to carry out the plan
of reorganization ordered or decreed by such court of competent jurisdiction under federal statute.

B. The individual or individuals designated by the court shall file with the Commission articles of
amendment, merger, share exchange, domestication, conversion, dissolution, or termination, which, in
addition to the matters otherwise required or permitted by law to be set forth therein, shall set forth:

1. The name of the corporation;

2. Any provision relating to the amendment or amendments; plan of merger, share exchange, domest-
ication, or conversion; or dissolution or termination approved by the court;

3. The name of the court and the date of the court's order or decree approving the amendment, plan of
merger, share exchange, domestication, conversion, dissolution, or termination;

4. The title and case number, if any, of the reorganization proceeding in which the order or decree was
entered; and

5. A statement that the court had jurisdiction of the proceeding under federal statute.

C. If the Commission finds that the articles of amendment, merger, share exchange, domestication,
conversion, dissolution, or termination comply with the requirements of law and that all required fees
have been paid, it shall issue a certificate of amendment, merger, share exchange, domestication, con-
version, dissolution, or termination.
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D. This section does not apply after entry of a final decree in the reorganization proceeding even
though the court retains jurisdiction of the proceeding for limited purposes unrelated to consummation
of the reorganization plan.

1988, c. 194; 2005, c. 765; 2012, c. 130; 2019, c. 734.

§ 13.1-605. Issuance of certificate by Commission; recordation of documents.
A. Whenever this chapter conditions the effectiveness of a document upon the issuance of a certificate
by the Commission to evidence the effectiveness of the document, the Commission shall by order
issue the certificate if it finds that the document complies with the requirements of law and that all
required fees have been paid. The Commission shall admit any such certificate to record in its office.

B. Whenever the Commission is directed to admit any document to record in its office, it shall cause it
to be spread upon its record books or to be recorded or reproduced in any other manner the Com-
mission may deem suitable. Except as otherwise provided by law, the Commission may furnish inform-
ation from and provide access to any of its records by any means the Commission may deem suitable.

Code 1950, § 13.1-126; 1956, c. 428; 1982, c. 375; 1984, c. 295; 1985, c. 522; 1986, c. 231; 1987, c.
183; 1988, c. 405; 1989, c. 152.

§ 13.1-606. Effective time and date of document.
A. Except as otherwise provided in § 13.1-607 and Article 1.1 (§ 13.1-614.1 et seq.), a certificate
issued by the Commission is effective at the time such certificate is issued, unless the certificate
relates to articles filed with the Commission and the articles state that the certificate shall become
effective at a later time or date specified in the articles. In that event, the certificate shall become effect-
ive at the earlier of the time and date so specified or 11:59 p.m. on the fifteenth day after the date on
which the certificate is issued by the Commission. If a delayed effective date is specified, but no time
is specified, the effective time shall be 12:01 a.m. on the date specified. Any other document filed with
the Commission shall be effective when accepted for filing unless otherwise provided for in this
chapter.

B. Notwithstanding subsection A, any certificate that has a delayed effective time or date shall not
become effective if, prior to the effective time and date, a statement of cancellation signed by each
party to the articles to which the certificate relates is delivered to the Commission for filing. If the Com-
mission finds that the statement of cancellation complies with the requirements of law, it shall, by
order, cancel the certificate.

C. A statement of cancellation shall contain:

1. The name of the corporation;

2. The name of the articles and the date on which the articles were filed with the Commission;

3. The time and date on which the Commission's certificate becomes effective; and

4. A statement that the articles are being canceled in accordance with this section.
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D. Notwithstanding subsection A, for purposes of §§ 13.1-630 and 13.1-762, any certificate that has a
delayed effective date shall be deemed to be effective when the certificate is issued.

E. For articles with a delayed effective date and time, the effective date and time shall be Eastern time.

1985, c. 522; 2019, c. 734.

§ 13.1-607. Correcting filed articles.
A. Articles filed with the Commission may be corrected if (i) the articles contain an inaccuracy; (ii) the
articles were not properly authorized or defectively signed, attested, sealed, verified, or acknow-
ledged; or (iii) the electronic transmission of the articles to the Commission was defective.

B. Articles are corrected by filing with the Commission articles of correction that:

1. Set forth the name of the corporation prior to filing;

2. Describe the articles to be corrected, including their effective date;

3. Specify the inaccuracy or defect to be corrected;

4. Correct the inaccuracy or defect; and

5. State that the corporation authorized the correction and the date of such authorization.

C. If the Commission finds that the articles of correction comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of correction. Upon the issuance of a cer-
tificate of correction by the Commission, the articles of correction shall become effective as of the
effective date and time of the articles they correct except as to persons relying on the uncorrected art-
icles and adversely affected by the correction. As to those persons, articles of correction are effective
upon the issuance of the certificate of correction.

D. No articles of correction shall be accepted by the Commission when received more than 30 days
after the effective date of the certificate relating to the articles to be corrected.

1985, c. 522; 2005, c. 765; 2007, c. 165; 2008, cc. 91, 509; 2019, c. 734.

§ 13.1-608. Evidentiary effect of copy of filed document.
A certificate delivered with a copy of any document admitted to the records of the Commission, bear-
ing the signature of the clerk of the Commission or a member of the staff of the office of the clerk,
which in either case may be in facsimile, and the seal of the Commission, which may be in facsimile,
is conclusive evidence that the document has been admitted to the records of the Commission.

1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-609. Certificate of good standing.
A. Anyone may apply to the Commission to furnish a certificate of good standing for a domestic or for-
eign corporation.

B. The certificate of good standing shall state that the corporation is in good standing in the Com-
monwealth and shall set forth:
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1. The domestic corporation's corporate name or the foreign corporation's corporate name and, if
applicable, the designated name adopted for use in the Commonwealth;

2. That (i) the domestic corporation is duly incorporated under the law of the Commonwealth, the date
of its incorporation, which is the original date of incorporation or formation of the domesticated or con-
verted corporation if the corporation was domesticated or converted from a foreign jurisdiction or was
converted from a domestic eligible entity, and the period of its duration if less than perpetual, or (ii) the
foreign corporation is authorized to transact business in the Commonwealth; and

3. If requested, a list of all certificates relating to articles filed with the Commission that have been
issued by the Commission with respect to such corporation and their respective effective dates.

C. A domestic corporation or a foreign corporation authorized to transact business in the Com-
monwealth shall be deemed to be in good standing if:

1. All fees, fines, penalties, and interest assessed, imposed, charged or to be collected by the Com-
mission pursuant to this chapter have been paid except for any annual registration fee that is not due;

2. An annual report required by § 13.1-775 has been delivered to and accepted by the Commission;
and

3. No certificate of dissolution, certificate of withdrawal, or order of reinstatement prohibiting the
domestic corporation from engaging in business until it changes its corporate name has been issued
or such certificate or prohibition has not become effective or no longer is in effect.

D. The certificate may state any other facts of record in the office of the clerk of the Commission that
may be requested by the applicant.

E. Subject to any qualification stated in the certificate, a certificate of good standing issued by the Com-
mission may be relied upon as conclusive evidence that the domestic or foreign corporation is in good
standing in the Commonwealth.

1985, c. 522; 1988, c. 405; 1993, c. 60; 2005, c. 765; 2006, c. 663; 2019, c. 734; 2020, c. 1226; 2021,
Sp. Sess. I, c. 487.

§ 13.1-610. Notices and other communications.
A. For purposes of this chapter, except for notice to or from the Commission:

1. A notice shall be in writing except that oral notice of any meeting of the board of directors may be
given if expressly authorized by the articles of incorporation or bylaws.

2. Unless otherwise agreed between the sender and the recipient, words in a notice or other com-
munication under this chapter shall be in the English language. A notice or other communication may
be given by any method of delivery, except that electronic transmissions shall be in accordance with
this section. If the methods of delivery are impracticable, a notice or other communication may be
given by a broad non-exclusionary dissemination to the public, which may include a newspaper of
general circulation in the area where the notice is intended to be given, or by radio, television, or other
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form of public communication in the area where the notice is intended to be given or other methods of
distribution that the corporation has previously identified to its shareholders.

3. A notice or other communication to a domestic or foreign corporation authorized to transact busi-
ness in the Commonwealth may be delivered to the corporation's registered agent at its registered
office or to the secretary at the corporation's principal office shown in its most recent annual report or,
in the case of a foreign corporation that has not yet delivered an annual report, in its application for a
certificate of authority.

4. A notice or other communication may be delivered by electronic transmission if consented to by the
recipient or if otherwise authorized by subsection B.

5. Any consent under subdivision 4 may be revoked by the person who consented by written or elec-
tronic notice to the person to whom the consent was delivered. Any such consent is deemed revoked
if (i) the corporation is unable to deliver two consecutive electronic transmissions given by the cor-
poration in accordance with such consent and (ii) such inability becomes known to the secretary or an
assistant secretary of the corporation or to the transfer agent or other person responsible for the giving
of notice or other communications; however, the inadvertent failure to treat such inability as a revoc-
ation shall not invalidate any meeting or other action.

6. Unless otherwise agreed between the sender and the recipient, an electronic transmission is
received when:

a. It enters an information processing system that the recipient has designated or uses for the purpose
of receiving electronic transmissions or information of the type sent, and from which the recipient is
able to retrieve the electronic transmission; and

b. It is in a form capable of being processed by that system.

7. Receipt of an electronic acknowledgment from an information processing system described in sub-
division 6 a establishes that an electronic transmission was received. However, such receipt of an
electronic acknowledgment, by itself, does not establish that the content sent corresponds to the con-
tent received.

8. An electronic transmission is received under this section even if no individual is aware of its receipt.

9. A notice or other communication, if in a comprehensible form or manner, is effective at the earliest of
the following:

a. If in physical form, the earliest of when it is actually received or when it is left at:

(1) A shareholder's address shown on the corporation's record of shareholders maintained by the cor-
poration pursuant to subsection C of § 13.1-770;

(2) A director's residence or usual place of business;

(3) The corporation's principal office; or

(4) The corporation's registered office when left with the corporation's registered agent;



b. If mailed postage prepaid and correctly addressed to a shareholder, upon deposit in the United
States mail;

c. If mailed by United States mail postage prepaid and correctly addressed to a recipient other than a
shareholder, the earliest of when it is actually received or: (i) if sent by registered or certified mail
return receipt requested, the date shown on the return receipt, signed by or on behalf of the
addressee; or (ii) five days after it is deposited in the United States mail;

d. If an electronic transmission, when it is received as provided in subdivision 7; and

e. If oral, when communicated.

10. A notice or other communication may be in the form of an electronic transmission that cannot be
directly reproduced in paper form by the recipient through an automated process used in conventional
commercial practice only if (i) the electronic transmission is otherwise retrievable in perceivable form,
and (ii) the sender and the recipient have consented in writing to the use of such form of electronic
transmission.

B. If this chapter prescribes requirements for notices or other communications in particular cir-
cumstances, those requirements govern. If articles of incorporation or bylaws prescribe requirements
for notices or other communications not inconsistent with this section or other provisions of this
chapter, those requirements govern. The articles of incorporation or bylaws may authorize or require
delivery of notices of meetings of directors by electronic transmission.

C. Without limiting the manner by which notice otherwise may be given effectively to shareholders,
any notice to shareholders given by a public corporation, under any provision of this chapter, the art-
icles of incorporation, or the bylaws, shall be effective if given in a manner permitted by the rules and
regulations under the federal Securities Exchange Act of 1934, provided that the corporation has first
received any affirmative written consent or implied consent required under those rules and reg-
ulations.

D. If any provisions of this chapter are deemed to modify, limit, or supersede the federal General Elec-
tronic Signatures in Global and National Commerce Act, 15 U.S.C. § 7001 et seq., the provisions of
this chapter shall control to the maximum extent permitted by § 102(a)(2) of that federal act or any suc-
cessor provision of that federal act.

E. Whenever notice would otherwise be required to be given under any provision of this chapter to a
shareholder, the notice need not be given if:

1. Notices to shareholders of two consecutive annual meetings, and all notices of meetings during the
period between two consecutive annual meetings, have been sent, other than by electronic trans-
mission, to such shareholder at such shareholder's address as shown on the records of the cor-
poration and have been returned undeliverable or could not be delivered; or

2. All, but not less than two, distributions to shareholders during a 12-month period, or two consecutive
distributions to shareholders during a period of more than 12 months, have been sent to such



shareholder at such shareholder's address as shown on the records of the corporation and have been
returned undeliverable or could not be delivered.

If any shareholder, for which notice is not required, delivers to the corporation a written notice setting
forth such shareholder's then-current address, the requirement that notice be given shall be reinstated.

1985, c. 522; 2002, c. 285; 2003, c. 728; 2005, c. 765; 2007, c. 165; 2010, c. 782; 2019, c. 734; 2020,
c. 1226; 2021, Sp. Sess. I, c. 487.

§ 13.1-610.1. Householding.
A. A corporation shall be deemed to have delivered written notice or any other report or statement
under this chapter, the articles of incorporation or the bylaws to all shareholders who share a common
address as shown on the corporation's current record of shareholders if:

1. The corporation delivers one copy of the notice, report or statement to the common address;

2. The corporation addresses the notice, report or statement to those shareholders either as a group or
to each of those shareholders individually or to the shareholders in a form to which each of those
shareholders has consented; and

3. Each of those shareholders consents, including any implied consent pursuant to subsection B, to
delivery of a single copy of such notice, report or statement to the shareholders' common address.

B. Any shareholder who fails to object by written notice to the corporation, within 60 days of written
notice by the corporation of its intention to deliver single copies of notices, reports, or statements to
shareholders who share a common address as permitted by subsection A, shall be deemed to have
consented to receiving such single copy at the common address, provided that the notice of intention
states that consent may be revoked and the method for revoking such consent.

C. Any consent pursuant to this section shall be revocable by any shareholder who delivers written
notice of revocation to the corporation. If such written notice of revocation is delivered, the corporation
shall begin providing individual notices, reports, or other statements to the revoking shareholder no
later than 30 days after delivery of the written notice of revocation.

2007, c. 165; 2019, c. 734.

§ 13.1-611. Number of shareholders.
A. For purposes of this chapter, the following identified as a shareholder in a corporation's current
record of shareholders constitutes one shareholder:

1. Three or fewer co-owners;

2. A corporation, limited liability company, partnership, limited partnership, business trust, trust, estate,
or other entity; or

3. The trustees, guardians, custodians, or other fiduciaries of a single trust, estate, or account.

B. For purposes of this chapter, shareholdings registered in substantially similar names constitute one
shareholder if it is reasonable to believe that the names represent the same person.
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1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-612. Penalty for signing false document.
A. It shall be unlawful for any person to sign a document that the person knows is false in any material
respect with intent that the document be delivered to the Commission for filing.

B. Anyone who violates the provisions of this section shall be guilty of a Class 1 misdemeanor.

Code 1950, § 13.1-134; 1958, c. 564; 1975, c. 500; 1985, c. 522; 2019, c. 734.

§ 13.1-613. Unlawful to transact or offer to transact business as a corporation unless authorized.
It shall be unlawful for any person to transact business in this Commonwealth as a corporation or to
offer or advertise to transact business in this Commonwealth as a corporation unless the alleged cor-
poration is either a domestic corporation or a foreign corporation authorized to transact business in
this Commonwealth. Any person who violates this section shall be guilty of a Class 1 misdemeanor.

Code 1950, § 13.1-135; 1958, c. 565; 1981, c. 320; 1985, c. 522.

§ 13.1-614. Hearing and finality of Commission action; injunctions.
A. The Commission shall have no power to grant a hearing with respect to any certificate issued by
the Commission with respect to any articles filed with the Commission except on a petition by a share-
holder filed with the Commission and delivered to the corporation within 30 days after the effective
date of the certificate, in which the shareholder asserts that the certification of corporate action con-
tained in the articles contains a misstatement of a material fact as to compliance with statutory require-
ments, specifying the particulars thereof. After hearing, on notice in writing to the corporation and the
shareholder, the Commission shall determine the issues and revoke or refuse to revoke its order
accordingly.

B. No court in or outside of the Commonwealth shall have jurisdiction to enjoin or delay the holding of
any meeting of directors or shareholders for the purpose of authorizing or consummating any amend-
ment, correction, merger, share exchange, domestication, conversion, dissolution, or termination of cor-
porate existence or the execution or filing with the Commission of any articles or other documents for
such purpose, except pursuant to subsection C of § 13.1-661 or for fraud. No court in or outside of the
Commonwealth, except the Supreme Court by way of appeal as authorized by law, shall have jur-
isdiction to review, reverse, correct, or annul any action of the Commission, within the scope of its
authority, with regard to any articles, certificate, order, objection, or petition, or to suspend or delay the
execution or operation thereof, or to enjoin, restrain, or interfere with the Commission in the per-
formance of its official duties.

C. Notwithstanding any provision of subsection A to the contrary, the Commission shall have the
power to act upon articles of correction filed by the corporation pursuant to § 13.1-607 or upon a peti-
tion filed by a corporation at any time to correct Commission records so as to eliminate the effects of
clerical errors and of filings made by a person or persons without authority to act for the corporation, or
on the Commission's own motion to correct Commission records so as to eliminate the effects of cler-
ical errors committed by its staff.
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Code 1950, § 13.1-125; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2008, c. 91; 2010, c.
782; 2015, c. 623; 2019, c. 734; 2023, cc. 529, 530.

Article 1.1 - Ratification of Defective Corporate Actions

§ 13.1-614.1. Definitions.
As used in this article:

"Corporate action" means any action taken by or on behalf of the corporation, including any action
taken by the incorporator, the board of directors, a committee, an officer or agent of the corporation, or
the shareholders.

"Date of the defective corporate action" means the date, or the approximate date if the exact date is
unknown, the defective corporate action was purported to have been taken.

"Defective corporate action" means (i) any corporate action purportedly taken that is, and at the time
such corporate action was purportedly taken would have been, within the power of the corporation, but
is void or voidable due to a failure of authorization, or (ii) an over-issuance of shares.

"Failure of authorization" means the failure to authorize, approve, or otherwise effect a corporate
action in compliance with the provisions of this chapter, the articles of incorporation or bylaws, a cor-
porate resolution, or any plan or agreement to which the corporation is a party, if and to the extent
such failure would render such corporate action voidable.

"Over-issuance of shares" means the purported issuance of:

1. Shares of a class or series in excess of the number of shares of the class or series the corporation
had the power to issue under § 13.1-638 at the time of such issuance; or

2. Shares of any class or series that was not then authorized for issuance by the articles of incor-
poration.

"Putative shares" means the shares of any class or series of the corporation, including shares issued
upon exercise of rights, options, warrants, or other securities convertible into shares of the corporation,
or interests with respect to such shares, that were created or issued as a result of a defective corporate
action, that (i) but for any failure of authorization would constitute valid shares or (ii) cannot be determ-
ined by the board of directors to be valid shares.

"Valid shares" means the shares of any class or series of the corporation that have been duly author-
ized and validly issued in accordance with this chapter, including as a result of ratification or val-
idation under this article.

"Validation effective time" with respect to any defective corporate action ratified under this article
means the later of:
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1. The time at which the ratification of the defective corporate action is approved by the shareholders
or, if approval of shareholders is not required, the time at which the notice required by § 13.1-614.5
becomes effective in accordance with § 13.1-610; and

2. The time at which any document filed in accordance with § 13.1-614.7 becomes effective.

The validation effective time shall not be affected by the filing or pendency of a proceeding under §
13.1-614.8 or otherwise, unless ordered by the Commission.

2019, c. 734; 2020, c. 1226.

§ 13.1-614.2. Defective corporate actions.
A. A defective corporate action shall not be void or voidable if ratified in accordance with § 13.1-614.3
or validated in accordance with § 13.1-614.8.

B. Ratification under § 13.1-614.3 or validation under § 13.1-614.8 shall not be deemed to be the
exclusive means of ratifying or validating any defective corporate action, and the absence or failure of
ratification in accordance with this article shall not, of itself, affect the validity or effectiveness of any
corporate action properly ratified under this chapter, common law, or otherwise, nor shall it create a
presumption that any such corporate action is or was a defective corporate action or void or voidable.

C. In the case of an over-issuance of shares, putative shares shall be valid shares effective as of the
date originally issued or purportedly issued upon:

1. The effectiveness under this article and under Article 11 (§ 13.1-705 et seq.) of an amendment of
the articles of incorporation authorizing, designating, or creating such shares; or

2. The effectiveness of any other corporate action under this article ratifying the authorization, des-
ignation, or creation of such shares.

2019, c. 734.

§ 13.1-614.3. Ratification of defective corporate actions.
A. To ratify a defective corporate action under this section, other than the ratification of an election of
the initial board of directors under subsection B, the board of directors shall adopt resolutions ratifying
the action in accordance with § 13.1-614.4, stating:

1. The defective corporate action to be ratified and, if the defective corporate action involved the issu-
ance of putative shares, the number and type of putative shares purportedly issued;

2. The date of the defective corporate action;

3. The nature of the failure of authorization with respect to the defective corporate action to be ratified;
and

4. That the board of directors approves the ratification of the defective corporate action.
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B. In the event that a defective corporate action to be ratified relates to the election of the initial board
of directors of the corporation under subdivision A 2 of § 13.1-623, a majority of the persons who, at
the time of the ratification, are exercising the powers of directors may take an action stating:

1. The name of the person or persons who first took action in the name of the corporation as the initial
board of directors of the corporation;

2. The earlier of the date on which such persons first took such action or were purported to have been
elected as the initial board of directors; and

3. That the ratification of the election of such person or persons as the initial board of directors is
approved.

C. If any provision of this chapter, the articles of incorporation or bylaws, any corporate resolution or
any plan or agreement to which the corporation is a party in effect at the time action under subsection
A is taken requires shareholder approval or would have required shareholder approval at the date of
the occurrence of the defective corporate action, the ratification of defective corporate action approved
in the action taken by the directors under subsection A shall be submitted to the shareholders for
approval in accordance with § 13.1-614.4.

D. Unless otherwise provided in the action taken by the board of directors under subsection A, after
the action by the board of directors has been taken and, if required, approved by the shareholders, the
board of directors may abandon the ratification at any time before the validation effective time without
further action of the shareholders.

2019, c. 734.

§ 13.1-614.4. Action of ratification.
A. The quorum and voting requirements applicable to a ratifying action by the board of directors under
subsection A of § 13.1-614.3 shall be the quorum and voting requirements applicable to the corporate
action proposed to be ratified at the time such ratifying action is taken.

B. If the ratification of the defective corporate action requires approval by the shareholders under sub-
section C of § 13.1-614.3, and if the approval is to be given at a meeting, the corporation shall notify
each holder of valid and putative shares, regardless of whether entitled to vote, as of the record date
for notice of the meeting and as of the date of the occurrence of defective corporate action, provided
that notice shall not be required to be given to holders of valid or putative shares whose identities or
addresses for notice cannot be determined from the records of the corporation. The notice shall state
that the purpose, or one of the purposes, of the meeting, is to consider ratification of a defective cor-
porate action and shall be accompanied by (i) either a copy of the action taken by the board of dir-
ectors in accordance with subsection A of § 13.1-614.3 or the information required by subdivisions A 1
through A 4 of § 13.1-614.3 and (ii) a statement that any claim that the ratification of such defective cor-
porate action and any putative shares issued as a result of such defective corporate action should not
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be effective, or should be effective only on certain conditions, shall be brought within 120 days from
the applicable validation effective time.

C. Except as provided in subsection D with respect to the voting requirements to ratify the election of a
director, the quorum and voting requirements applicable to the approval by the shareholders required
by subsection C of § 13.1-614.3 shall be the quorum and voting requirements applicable to the cor-
porate action proposed to be ratified at the time of such shareholder approval.

D. The approval by shareholders to ratify the election of a director requires that the votes cast within
the voting group favoring such ratification exceed the votes cast opposing such ratification of the elec-
tion at a meeting at which a quorum is present.

E. Putative shares on the record date for determining the shareholders entitled to vote on any matter
submitted to shareholders under subsection C of § 13.1-614.3, and without giving effect to any rat-
ification of putative shares that becomes effective as a result of such vote, shall neither be entitled to
vote nor counted for quorum purposes in any vote to approve the ratification of any defective corporate
action.

F. If the approval under this section of putative shares would result in an over-issuance of shares, in
addition to the approval required by § 13.1-614.3, the corporation shall approve an amendment of the
articles of incorporation under Article 11 (§ 13.1-705 et seq.) to increase the number of shares of an
authorized class or series or to authorize the creation of a class or series of shares so there is no over-
issuance of shares.

2019, c. 734.

§ 13.1-614.5. Notice.
A. Unless shareholder approval is required under subsection C of § 13.1-614.3, prompt notice of an
action taken under § 13.1-614.3 shall be given to each holder of valid and putative shares, regardless
of whether entitled to vote, as of (i) the date of such action by the board of directors and (ii) the date of
the defective corporate action ratified, provided that notice shall not be required to be given to holders
of valid and putative shares whose identities or addresses for notice cannot be determined from the
records of the corporation.

B. The notice shall contain (i) either a copy of the action taken by the board of directors in accordance
with subsection A or B of § 13.1-614.3 or the information required by subdivisions A 1 through 4 or B
1, 2, and 3 of § 13.1-614.3, as applicable, and (ii) a statement that any claim that the ratification of the
defective corporate action and any putative shares issued as a result of such defective corporate
action should not be effective, or should be effective only on certain conditions, shall be brought within
120 days from the applicable validation effective time.

C. No notice under this section is required with respect to any action required to be submitted to share-
holders for approval under subsection C of § 13.1-614.3 if notice is given in accordance with § 13.1-
614.4.
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D. A notice required by this section may be given in any manner permitted by § 13.1-610 and for any
public corporation may be given by means of a filing or furnishing of such notice with the U.S. Secur-
ities and Exchange Commission.

2019, c. 734.

§ 13.1-614.6. Effect of ratification.
From and after the validation effective time, and without regard to the 120-day period during which a
claim may be brought under § 13.1-614.8:

1. Each defective corporate action ratified in accordance with § 13.1-614.3 shall not be void or void-
able as a result of the failure of authorization identified in the action taken under subsection A or B of §
13.1-614.3 and shall be deemed a valid corporate action effective as of the date of the defective cor-
porate action;

2. The issuance of each putative share or fraction of a putative share purportedly issued pursuant to a
defective corporate action identified in the action taken under § 13.1-614.3 shall not be void or void-
able, and each such putative share or fraction of a putative share shall be deemed to be an identical
share or fraction of a valid share as of the time it was purportedly issued; and

3. Any corporate action taken subsequent to the defective corporate action ratified in accordance with
this article in reliance on such defective corporate action having been validly effected and any sub-
sequent defective corporate action resulting directly or indirectly from such original defective corporate
action shall be valid as of the time taken.

2019, c. 734.

§ 13.1-614.7. Filings.
A. After a defective corporate action is ratified under this article for a document required by this chapter
to be filed with the Commission, the corporation shall deliver to the Commission for filing:

1. If a filing with the Commission was previously made with respect to such defective corporate action
and the Commission issued with respect thereto a certificate, the articles of ratification, which may
serve to amend or substitute for the filing previously made; or

2. If no filing with the Commission was previously made with respect to such defective corporate
action, the articles required by this chapter.

B. The document required by subsection A shall set forth:

1. The defective corporate action that is the subject of the document, including, in the case of any
defective corporate action involving the issuance of putative shares, the number and type of putative
shares issued and the date or dates upon which such putative shares were purported to have been
issued;

2. The date of the defective corporate action;

3. The nature of the failure of authorization in respect of the defective corporate action;
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4. A statement that the defective corporate action was ratified in accordance with § 13.1-614.3, includ-
ing the date on which the board of directors ratified such defective corporate action and the date, if
any, on which the shareholders approved the ratification of such defective corporate action; and

5. The information required by subsection C.

C. The document required by subsection A shall also contain the following information:

1. If a filing with the Commission was previously made in respect of the defective corporate action and
no changes to such filing are required to give effect to the ratification of such defective corporate
action in accordance with § 13.1-614.3, the filed document shall set forth (i) the name, title and filing
date of the filing previously made and any articles of correction to that filing and (ii) a statement that a
copy of the filing previously made, together with any articles of correction to that filing, is attached as
an exhibit;

2. If a filing with the Commission was previously made in respect of the defective corporate action and
such filing requires any change to give effect to the ratification of such defective corporate action in
accordance with § 13.1-614.3, the document shall set forth (i) the name, title, and filing date of the fil-
ing previously made and any articles of correction to that filing, (ii) a statement that a filing containing
all of the information required to be included under the applicable section or sections of this chapter to
give effect to such defective corporate action is attached as an exhibit, and (iii) the date and time that
the document is deemed to have become effective; or

3. If a filing with the Commission was not previously made in respect of the defective corporate action
and the defective corporate action ratified under § 13.1-614.3 would have required a filing under any
other section of this chapter, the document shall set forth (i) all of the information required to be
included under the applicable section or sections of this chapter to give effect to such defective cor-
porate action and (ii) the date and time that the document is deemed to have become effective.

D. If the Commission finds that the document required by subsection A complies with the requirements
of law and that all required fees have been paid, it shall issue a certificate of ratification of defective
corporate action or the certificate required by this chapter for the articles that were filed.

2019, c. 734; 2020, c. 1226.

§ 13.1-614.8. Commission proceedings regarding validity of corporate actions.
A. Upon application by the corporation, any successor entity to the corporation, a director of the cor-
poration, any shareholder, beneficial shareholder, or unrestricted voting trust beneficial owner of the
corporation, including any such shareholder, beneficial shareholder, or unrestricted voting trust bene-
ficial owner as of the date of the defective corporate action ratified under § 13.1-614.3, or any other per-
son claiming to be substantially and adversely affected by a ratification under § 13.1-614.3, the
Commission may:

1. Determine the validity and effectiveness of any corporate action or defective corporate action;

2. Determine the validity and effectiveness of any ratification under § 13.1-614.3;

http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734
http://lis.virginia.gov/cgi-bin/legp604.exe?201+ful+CHAP1226


3. Determine the validity of any putative shares; and

4. Modify or waive any of the procedures specified in § 13-614.3 or 13.1-614.4 to ratify a defective cor-
porate action.

B. In connection with an action under this section, the Commission may make such findings or orders
and take into account any factors or considerations regarding such matters as it deems proper under
the circumstances.

C. Service of process of the application under subsection A on the corporation may be made in any
manner provided by statutes of the Commonwealth or by rule of the Commission for service on the cor-
poration, and no other party need be joined in order for the Commission to adjudicate the matter. In an
action filed by the corporation, the Commission may require notice of the action be provided to other
persons specified by the Commission and permit such other persons to intervene in the action.

D. Notwithstanding any other provision of this section or otherwise under applicable law, any action
asserting that the ratification of any defective corporate action and any putative shares issued as a res-
ult of such defective corporate action should not be effective, or should be effective only on certain con-
ditions, shall be brought in a petition filed within 120 days of the validation effective time.

2019, c. 734.

Article 2 - Fees

§ 13.1-615. Fees to be collected by Commission; application of payment; payment of fees pre-
requisite to Commission action; exceptions.
A. The Commission shall assess the registration fees and shall charge and collect the filing fees,
charter fees, and entrance fees imposed by law. The Commission shall have authority to certify to the
Comptroller directing refund of any overpayment of a fee, or of any fee collected for a document that is
not accepted for filing, at any time within one year from the date of its payment. When the Commission
receives payment of an annual registration fee assessed against a domestic or foreign corporation,
such payment shall be applied against any unpaid annual registration fees previously assessed
against such corporation, including any penalties incurred thereon, beginning with the assessment or
penalty that has remained unpaid for the longest period of time.

B. The Commission shall not file or issue with respect to any domestic or foreign corporation any doc-
ument or certificate specified in this chapter, except the annual report required by § 13.1-775, a state-
ment of change pursuant to § 13.1-635 or 13.1-764, and a statement of resignation pursuant to § 13.1-
636 or 13.1-765, until all fees, fines, penalties, and interest assessed, imposed, charged, or to be col-
lected by the Commission pursuant to this chapter or Title 12.1 have been paid by or on behalf of such
corporation. Notwithstanding the foregoing, the Commission may file or issue any document or cer-
tificate with respect to a domestic or foreign corporation that has been assessed an annual registration
fee if the document or certificate is filed or issued with an effective date that is on or before the due
date of the corporation's annual registration fee payment in any year, provided that the Commission
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shall not issue a certificate of domestication with respect to a foreign corporation, a certificate of con-
version with respect to a foreign eligible entity, or a certificate of conversion with respect to a domestic
corporation that will become a domestic eligible entity until the annual registration fee has been paid
by or on behalf of that corporation or eligible entity.

C. A domestic or foreign corporation shall not be required to pay the annual registration fee assessed
against it pursuant to subsection B of § 13.1-775.1 in any year if (i) the Commission issues or files any
of the following types of certificate or instrument and (ii) the certificate or instrument is effective on or
before the annual registration fee due date:

1. A certificate of termination of corporate existence, a certificate of domestication for a domestic cor-
poration, or a certificate of conversion for a domestic corporation that will become a foreign eligible
entity;

2. A certificate of withdrawal for a foreign corporation;

3. A certificate of merger or an authenticated copy of an instrument of merger for a domestic or foreign
corporation that has merged into a surviving domestic corporation or eligible entity or into a surviving
foreign corporation or eligible entity; or

4. An authenticated copy of an instrument of conversion for a foreign corporation that has converted to
a different entity type.

The Commission shall cancel the annual registration fee assessments specified in this subsection
that remain unpaid.

D. A foreign corporation that has amended its articles of incorporation to reduce the number of shares
it is authorized to issue, effective prior to its annual registration fee assessment date pursuant to sub-
section B of § 13.1-775.1 of a given year, and has timely filed an authenticated copy of the amend-
ment with the Commission pursuant to § 13.1-760 after its annual registration fee assessment date
pursuant to subsection B of § 13.1-775.1 shall have its annual registration fee reassessed to reflect
the new number of authorized shares.

E. Annual registration fee assessments that have been paid shall not be refunded.

Code 1950, § 13.1-122; 1956, c. 428; 1985, c. 522; 1988, c. 405; 1989, c. 152; 1991, c. 309; 1997, c.
216; 2001, c. 545; 2002, c. 1; 2005, c. 765; 2006, c. 659; 2007, c. 810; 2009, c. 216; 2010, c. 753;
2015, c. 623; 2019, c. 734; 2021, Sp. Sess. I, c. 487.

§ 13.1-615.1. Charter and entrance fees for corporations.
A. Every domestic corporation, upon the granting of its charter or upon its incorporation by domest-
ication or conversion, shall pay a charter fee into the state treasury, and every foreign corporation,
when it obtains from the State Corporation Commission a certificate of authority to transact business in
the Commonwealth, shall pay an entrance fee into the state treasury. The fee in each case is to be
ascertained and fixed as follows:
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For any domestic or foreign corporation whose number of authorized shares is 1,000,000 or fewer
shares: $50 for each 25,000 shares or fraction thereof;

For any domestic or foreign corporation whose number of authorized shares is more than 1,000,000
shares: $2,500.

B. For any foreign corporation that files articles of domestication and that had authority to transact busi-
ness in the Commonwealth at the time of such filing, the charter fee to be charged upon domestication
shall be an amount equal to the difference between the amount that would be required by this section
and the amount already paid as an entrance fee by such corporation.

C. Whenever by articles of amendment, articles of merger, articles of correction, or articles of rat-
ification, the number of authorized shares of any domestic or foreign corporation or of the surviving cor-
poration is increased, the charter or entrance fee to be charged shall be an amount equal to the
difference between the amount already paid as a charter or entrance fee by such corporation and the
amount that would be required by this section to be paid if the increased number of authorized shares
were being stated at that time in the original articles of incorporation.

D. For any domestic nonstock corporation, limited liability company, business trust, limited part-
nership, or partnership that files articles of conversion to become a domestic corporation and that had
previously converted from a domestic corporation, the charter fee to be charged upon conversion shall
be an amount equal to the difference between the amount that would be required by this section and
the amount already paid as a charter fee by the domestic nonstock corporation, limited liability com-
pany, business trust, limited partnership, or partnership when it was a domestic corporation.

E. For any domestic nonstock corporation that files articles of conversion to become a domestic cor-
poration and that was not previously incorporated as a domestic corporation, the charter fee to be
charged shall be an amount equal to the difference between the amount already paid as a charter fee
by the domestic nonstock corporation upon its incorporation and the amount that would be required by
this section to be paid in accordance with the number of authorized shares in the corporation's
amended and restated articles of incorporation.

F. If no charter or entrance fee has been heretofore paid to the Commonwealth, the amount to be paid
shall be the same as would have to be paid on original incorporation or application for authority to
transact business.

1988, c. 405; 2001, c. 545; 2002, c. 1; 2007, c. 810; 2008, c. 509; 2015, c. 623; 2019, c. 734; 2020, c.
1226; 2021, Sp. Sess. I, c. 487.

§ 13.1-616. Fees for filing documents or issuing certificates.
The Commission shall charge and collect the following fees, except as provided in § 12.1-21.2:

1. For filing of articles of conversion to convert a corporation to an eligible entity, the fee shall be $100.

2. For filing any one of the following, the fee shall be $25:

a. Articles of incorporation or domestication.
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b. Articles of conversion to convert an eligible entity to a corporation.

c. Articles of amendment or restatement.

d. Articles of merger or share exchange.

e. Articles of correction.

f. Articles of ratification.

g. An application of a foreign corporation for a certificate of authority to transact business in the Com-
monwealth.

h. An application of a foreign corporation for an amended certificate of authority to transact business in
the Commonwealth.

i. A copy of an amendment of the articles of incorporation of a foreign corporation holding a certificate
of authority to transact business in the Commonwealth.

j. A copy of articles of merger of a foreign corporation holding a certificate of authority to transact busi-
ness in the Commonwealth.

k. A copy of an instrument of conversion of a foreign corporation holding a certificate of authority to
transact business in the Commonwealth.

l. An application to register or to renew the registration of a corporate name.

3. For filing any one of the following, the fee shall be $10:

a. An application to reserve or to renew the reservation of a corporate name.

b. A notice of transfer of a reserved corporate name.

c. An application for use of an indistinguishable name.

d. Articles of dissolution.

e. Articles of revocation of dissolution.

f. Articles of termination of corporate existence.

g. An application for a certificate of withdrawal of a foreign corporation.

h. A notice of release of a registered name.

4. For issuing a certificate pursuant to § 13.1-781, the fee shall be $6.

Code 1950, §§ 13-18, 13.1-123, 13.1-124.1; 1956, c. 428; 1958, c. 564; 1964, c. 551; 1972, c. 579;
1975, c. 500; 1981, c. 522; 1982, c. 460; 1984, c. 294; 1985, c. 522; 1988, c. 405; 1995, c. 368; 2001,
c. 545; 2002, c. 1; 2004, c. 274; 2005, c. 765; 2007, cc. 771, 810; 2012, c. 130; 2019, c. 734; 2020, c.
1226.

§ 13.1-617. Repealed.
Repealed by Acts 2001, c. 545, effective February 1, 2002.
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Article 3 - FORMATION OF CORPORATIONS

§ 13.1-618. Incorporators.
One or more persons may act as the incorporator or incorporators of a corporation by signing and deliv-
ering articles of incorporation to the Commission for filing.

Code 1950, § 13.1-48; 1956, c. 428; 1968, c. 42; 1972, c. 606; 1985, c. 522; 2015, c. 623.

§ 13.1-619. Articles of incorporation.
A. The articles of incorporation shall set forth:

1. A corporate name for the corporation that satisfies the requirements of § 13.1-630;

2. The number of shares the corporation is authorized to issue;

3. If more than one class or series of shares is authorized, the number of authorized shares of each
class or series and a distinguishing designation for each class or series; and

4. The address of the corporation's initial registered office (including both (i) the post-office address
with street and number, if any, and (ii) the name of the city or county in which it is located), and the
name of its initial registered agent at that office, and that the agent is either (i) an individual who is a
resident of Virginia and either a director of the corporation or a member of the Virginia State Bar or (ii)
a domestic or foreign stock or nonstock corporation, limited liability company, or registered limited liab-
ility partnership authorized to transact business in the Commonwealth.

B. The articles of incorporation may set forth:

1. The names and addresses of the individuals who are to serve as the initial directors;

2. Any provision defining or denying the preemptive right of shareholders to acquire unissued shares
of the corporation;

3. Provisions not inconsistent with law regarding:

a. The purpose or purposes for which the corporation is organized;

b. The management of the business and regulation of the affairs of the corporation;

c. Defining, limiting, and regulating the powers of the corporation, its board of directors, and share-
holders;

d. A par value for authorized shares or classes or series of shares; or

e. Imposing interest holder liability on shareholders;

4. Any provision that under this chapter is required or permitted to be set forth in the bylaws; and

5. A provision limiting or eliminating any duty of a director or any other person to offer the corporation
the right to have or participate in any, or one or more classes or categories of, business opportunities,
before the pursuit or taking of the opportunity by the director or other person, provided that any applic-
ation of such a provision to an officer or a related person of that officer (i) also requires approval of that
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application by the board of directors, subsequent to the effective date of the provision, by action of dis-
interested directors taken in compliance with the same procedures as are set forth in § 13.1-691, and
(ii) may be limited by the approving action of the board of directors.

C. The articles of incorporation need not set forth any of the corporate powers enumerated in this
chapter.

D. Provisions of the articles of incorporation may be made dependent upon facts objectively ascer-
tainable outside the articles of incorporation in accordance with subsection L of § 13.1-604.

Code 1950, § 13.1-49; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1985, c. 522; 1986, c. 622; 1993, c.
113; 2000, c. 162; 2001, cc. 517, 541; 2005, c. 765; 2019, c. 734.

§ 13.1-620. Special kinds of business.
A. If any corporation is to conduct the business of a bank or trust company, that shall be stated in the
articles of incorporation and the corporation shall not have power to conduct other business except as
may be related to or incidental to the banking or trust company business.

B. If any corporation is to conduct the business of an insurance company, that shall be stated in the art-
icles of incorporation and the articles shall further set forth the class or classes of insurance the cor-
poration proposes to undertake and the corporation shall not have power to conduct other business
except as may be related to or incidental to the insurance business.

C. If any corporation is to conduct the business of a savings and loan association or savings bank, that
shall be stated in the articles of incorporation and the corporation shall not have power to conduct
other business except as may be related to or incidental to the stated business.

D. If any corporation is to conduct the business of a railroad or other public service company, that shall
be stated in the articles of incorporation and a brief description of the business shall be included.
Otherwise the corporation shall not have the power to conduct a public service business or to exercise
any of the privileges of a public service company. No corporation shall be organized under this
chapter for the purpose of conducting in this Commonwealth more than one kind of public service busi-
ness except that the telephone and telegraph businesses or the water and sewer businesses may be
combined, but this provision shall not limit the powers of domestic corporations existing on January 1,
1986. No corporation organized under this chapter to conduct the business of a public service com-
pany shall have general business powers in this Commonwealth. Corporations organized under this
chapter to conduct the business of a public service company may, however, conduct in this Com-
monwealth other public service business or nonpublic service business so far as may be related to or
incidental to its stated business as a public service company and in any other state such business as
may be authorized or permitted by the laws thereof. Nothing in this subsection shall limit the powers of
such corporation in respect of the securities of other corporations or of limited liability companies.

E. If one or more of the purposes set forth in the articles of incorporation is to own, manage or control
any plant or equipment or any part of a plant or equipment within the Commonwealth for the
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conveyance of telephone messages or for the production, transmission, delivery or furnishing of heat,
light, power or water, including heated or chilled water, or sewerage facilities, either directly or indir-
ectly, to or for the public, the Commission shall not issue a certificate of incorporation unless the art-
icles of incorporation expressly state that the corporation is to conduct business as a public service
company.

F. Whether or not classified elsewhere in the Code as public service companies the following are not
required to incorporate as public service companies: a person authorized by the Federal Com-
munications Commission to provide commercial mobile service, household goods carriers, petroleum
tank truck carriers, bottled gas companies, taxicab companies, community television companies,
charter party carriers, restricted parcel carriers, sight-seeing carriers, companies excluded from the
definition of "public utility" by § 56-265.1(b)(4) or by § 56-1.2 and compressed natural gas filling sta-
tions.

G. A water or sewer company that proposes to serve more than fifty customers shall incorporate as a
public service company. A water or sewer company shall not serve more than fifty customers unless
its articles of incorporation state that the corporation is to conduct business as a public service com-
pany. The two preceding sentences shall not apply to a water or sewer company incorporated before
and operating a water or sewer system on January 1, 1970; however, as to any water or sewer system
serving more than fifty customers, upon application to the Commission by a majority of the customers
or by the company, a hearing may be held after thirty days' notice to the company and the system's
customers or a majority thereof, and the Commission may order such, if any, improvements or rate
changes or both as are just and reasonable. Upon ordering into effect any rate changes or improve-
ments found to be just and reasonable, the water or sewer system shall remain subject to the Com-
mission's regulatory authority in the same manner as a public utility for such reasonable period as the
Commission may direct. Nothing in this subsection shall apply to persons described in § 56-1.2.

Code 1950, § 13.1-50; 1956, c. 428; 1968, c. 110; 1970, c. 127; 1972, c. 123; 1974, c. 285; 1976, c.
284; 1981, c. 285; 1985, c. 522; 1990, c. 488; 1991, c. 263; 1993, cc. 61, 265, 419; 1995, c. 281; 1996,
c. 16.

§ 13.1-621. Issuance of certificate of incorporation.
If the Commission finds that the articles of incorporation comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of incorporation. When the certificate of
incorporation is effective, the corporate existence shall begin. Upon becoming effective, the certificate
of incorporation shall be conclusive evidence that all conditions precedent required to be performed
by the incorporators have been complied with and that the corporation has been incorporated under
this chapter.

Code 1950, §§ 13-25, 13-26, 13.1-51, 13.1-52; 1956, c. 428; 1985, c. 522.

§ 13.1-622. Liability for preincorporation transactions.
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All persons purporting to act as or on behalf of a corporation, knowing there was no incorporation
under this chapter, are jointly and severally liable for all liabilities created while so acting except for
any liability to any person who also knew that there was no incorporation.

1985, c. 522.

§ 13.1-623. Organization of corporation.
A. After incorporation:

1. If initial directors are named in the articles of incorporation, the initial directors shall hold an organ-
izational meeting, at the call of a majority of the directors, to complete the organization of the cor-
poration by appointing officers, adopting bylaws, and carrying on any other business brought before
the meeting; or

2. If initial directors are not named in the articles of incorporation, the incorporator or incorporators
shall hold an organizational meeting at the call of a majority of the incorporators:

a. To elect a board of directors and complete the organization of the corporation; or

b. To elect a board of directors who shall complete the organization of the corporation.

B. Action required or permitted by this chapter to be taken by incorporators or the initial directors at an
organizational meeting may be taken without a meeting if the action taken is evidenced by one or
more written consents describing the action taken and signed by each incorporator or initial director.

C. An organizational meeting may be held in or out of the Commonwealth.

Code 1950, § 13.1-54; 1956, c. 428; 1972, c. 606; 1974, c. 71; 1975, c. 500; 1985, c. 522; 2019, c. 734.

§ 13.1-624. Bylaws.
A. The incorporators or board of directors of a corporation shall adopt initial bylaws for the corporation.

B. The bylaws of a corporation may contain any provision that is not inconsistent with law or the art-
icles of incorporation.

C. The bylaws may contain one or more of the following provisions:

1. A requirement that if the corporation solicits proxies or consents with respect to an election of dir-
ectors, the corporation include in its proxy statement and any form of its proxy or consent, to the extent
and subject to such procedures or conditions as are provided in the bylaws, one or more individuals
nominated by a shareholder in addition to individuals nominated by the board of directors; and

2. A requirement that any or all internal corporate claims shall be brought exclusively in a circuit court
or a federal district court in the Commonwealth and, if so specified, in any additional courts in the Com-
monwealth or in any other jurisdictions in which the corporation maintains its principal office. As used
in this subdivision, "internal corporate claims" means (i) any derivative action or proceeding brought
on behalf of the corporation; (ii) any action for breach of duty to the corporation or the corporation's
shareholders by any current or former officer, director, or shareholder of the corporation; (iii) any action
asserting a claim arising pursuant to this chapter or the corporation's articles of incorporation or
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bylaws; or (iv) any action asserting a claim governed by the internal affairs doctrine that is not included
in clause (i), (ii), or (iii). Notwithstanding any other provision of this chapter to the contrary, to the extent
any provision of this chapter allows or requires an action or proceeding to be brought in the circuit
court of the county or city where the corporation's principal office or registered office is located or in
any other specified court location, such action or proceeding shall instead be brought in a court in the
Commonwealth specified in a bylaw, if any, authorized by this subdivision and adopted prior to the
commencement of such action or proceeding.

D. A provision of the bylaws adopted under subdivision C 2 shall not have the effect of conferring jur-
isdiction on any court or over any person or claim, and shall not apply if none of the courts specified by
such provision has the requisite personal and subject matter jurisdiction. If the court or courts specified
in a provision adopted under subdivision C 2 do not have the requisite personal and subject matter jur-
isdiction and another court of the Commonwealth does have such jurisdiction, then the internal cor-
porate claim may be brought in such other court of the Commonwealth, notwithstanding that such
other court of the Commonwealth is not specified in such provision, and in any other court specified in
such provision that has the requisite jurisdiction. No provision of the articles of incorporation or the
bylaws may prohibit bringing an internal corporate claim in the courts of the Commonwealth or require
any such claim to be determined by arbitration.

E. Notwithstanding subdivision B 2 of § 13.1-714, the shareholders in amending, repealing, or adopt-
ing a bylaw described in subdivision C 1 may not limit the authority of the board of directors to amend
or repeal any condition or procedure set forth in, or to add any procedure or condition to, such a bylaw
to provide for a reasonable, practicable, and orderly process.

Code 1950, §§ 13-10, 13.1-24; 1956, c. 428; 1985, c. 522; 2010, c. 782; 2015, c. 611; 2019, c. 734;
2020, c. 1226.

§ 13.1-625. Emergency bylaws.
A. Unless the articles of incorporation provide otherwise, the board of directors of a corporation may
adopt bylaws to be effective only in an emergency defined in subsection D of this section. The emer-
gency bylaws, which are subject to amendment or repeal by the shareholders, may make all pro-
visions necessary for managing the corporation during the emergency, including provisions that may
be inconsistent with one or more provisions of this chapter with respect to:

1. Procedures for calling a meeting of the board of directors;

2. Quorum requirements for the meeting; and

3. Designation of additional or substitute directors.

B. All provisions of the regular bylaws not inconsistent with the emergency bylaws remain effective
during the emergency. The emergency bylaws are not effective after the emergency ends.

C. Corporate action taken in good faith in accordance with the emergency bylaws:

1. Binds the corporation; and
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2. May not be used to impose liability on a director, officer, employee, or agent of the corporation.

D. An emergency exists for purposes of this section and § 13.1-628 if there is a catastrophic event,
including an attack on the United States or in any locality in which the corporation conducts its busi-
ness or customarily holds meetings of the board of directors or shareholders, an epidemic or pan-
demic, or a declaration of a national emergency by the United States government or an emergency by
the government of the locality in which the corporation's principal office is located, that affects the cor-
poration and regardless of whether a quorum of the board of directors or a committee can be readily
convened for action.

Code 1950, § 13.1-24.1; 1962, c. 102; 1975, c. 500; 1985, c. 522; 2019, c. 734; 2021, Sp. Sess. I, c.
487.

Article 4 - PURPOSES AND POWERS

§ 13.1-626. Purposes.
Every corporation incorporated under this Act has the purpose of engaging in any lawful business
unless a more limited purpose is (i) set forth in the articles of incorporation, or (ii) required to be set
forth in the articles of incorporation by § 13.1-620, or any other law of this Commonwealth.

1985, c. 522.

§ 13.1-627. General powers.
A. Unless its articles of incorporation provide otherwise, every corporation has perpetual duration and
succession in its corporate name and has the same powers as an individual to do all things necessary
or convenient to carry out its business and affairs, including, without limitation, power:

1. To sue and be sued, complain and defend in its corporate name;

2. To have a corporate seal, which may be altered at will, and to use it, or a facsimile of it, by impress-
ing or affixing it or in any other manner reproducing it;

3. To make and amend bylaws, not inconsistent with its articles of incorporation or with the laws of the
Commonwealth;

4. To purchase, receive, lease, or otherwise acquire, and own, hold, improve, use and otherwise deal
with, real or personal property, or any legal or equitable interest in property, wherever located;

5. To sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or any part of its
property;

6. To purchase, receive, subscribe for, or otherwise acquire, own, hold, vote, use, sell, mortgage, lend,
pledge, or otherwise dispose of, and deal in and with shares or other interests in, or obligations of, any
other entity;

7. To make contracts and guarantees, incur liabilities, borrow money, issue its notes, bonds, and other
securities and obligations, which may be convertible into or include the option to purchase other secur-
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ities or property of the corporation, and secure any of its obligations by mortgage or pledge of any of its
property, franchises, or income;

8. To lend money, invest, and reinvest its funds, and receive and hold real and personal property as
security for repayment;

9. To conduct its business, locate offices, and exercise the powers granted by this chapter in or out-
side of the Commonwealth;

10. To elect directors and appoint officers, employees, and agents of the corporation, define their
duties, fix their compensation, and lend them money and credit;

11. To pay pensions and establish pension plans, pension trusts, profit sharing plans, share bonus
plans, share option plans, share purchase plans and benefit and incentive plans for any or all of the
current or former directors, officers, employees, and agents of the corporation or any of its subsidiaries;

12. To make donations for the public welfare or for religious, charitable, scientific, literary or edu-
cational purposes, except that corporations subject to regulation as to rates by the Commission shall
not have power to make donations in excess of five percent of net income computed before federal
and state taxes on income and without taking into account any deduction for gifts;

13. Except as otherwise provided in subsection B, to be a promoter, partner, member, associate, or
manager of any partnership, joint venture, trust, or other entity;

14. To make payments or donations, or do any other act, not inconsistent with this section or any other
applicable law, that furthers the business and affairs of the corporation;

15. To pay compensation, or to pay additional compensation, to any or all directors, officers and
employees on account of services previously rendered to the corporation, whether or not an agree-
ment to pay such compensation was made before such services were rendered;

16. To insure for its benefit the life of any of its directors, officers or employees, to insure the life of any
shareholder for the purpose of acquiring at his death shares owned by such shareholder and to con-
tinue such insurance after the relationship terminates;

17. To cease its corporate activities and surrender its corporate franchise; and

18. To have and exercise all powers necessary or convenient to effect any or all of the purposes for
which the corporation is organized.

B. Each corporation other than a public service company, a banking corporation, an insurance cor-
poration, a savings institution, or a credit union shall have power to enter into partnership agreements,
joint ventures, or other associations of any kind with any person or persons. The foregoing limitations
on public service companies, banking corporations, insurance corporations, savings institutions, and
credit unions shall not apply to the purchase by any such entity of any security of a limited liability com-
pany. The term "public service company" as used in this subsection shall not apply to railroads, which
shall have the power given other corporations generally by this subsection. The foregoing limitation



on public service companies shall not apply to partnership agreements, joint ventures, or other asso-
ciations where the purposes of such partnerships, joint ventures, or other associations are activities
that the public service company could lawfully engage in without participation in a partnership, joint
venture, or association and will require an equity investment by the public service company and debt
with recourse to the public service company of an amount not more than one percent of its net equity
as measured at the end of the most recent fiscal year so long as all such partnerships, joint ventures,
and associations collectively will require an equity investment by the public service company and debt
with recourse to the public service company of less than five percent of the net equity of the public ser-
vice company as measured at the end of the most recent fiscal year. Upon application by the public
service company, the Commission may approve any partnership agreements, joint ventures, or other
associations that exceed the equity investment criteria set forth above. The foregoing limitation on pub-
lic service companies shall not apply to partnership agreements, joint ventures, or other associations
between telephone companies and telephone companies, whether in corporate or other form, or
between telephone companies and commonly owned affiliates of telephone companies for the pur-
pose of providing domestic cellular radio telecommunication service.

C. Privileges and powers conferred and restrictions and requirements imposed by other titles of the
Code on railroads or other public service companies, banking corporations, insurance corporations,
savings and loan associations, credit unions, industrial loan associations, or other special types of cor-
porations, shall not be deemed repealed or amended by any provision of this chapter except where
specifically so provided.

D. Each corporation that is deemed a private foundation, as defined in § 509 of the Internal Revenue
Code, unless its articles of incorporation expressly provide otherwise, shall distribute its income and, if
necessary, principal, for each taxable year at such time and in such manner as not to subject such cor-
poration to tax under § 4942 of the Internal Revenue Code. Such corporation shall not engage in any
act of self-dealing, as defined in § 4941(d) of the Internal Revenue Code, retain any excess business
holdings, as defined in § 4943(c) of the Internal Revenue Code, make any investments in such man-
ner as to give rise to liability for the tax imposed by § 4944 of the Internal Revenue Code, or make any
taxable expenditures, as defined in § 4945(d) of the Internal Revenue Code. This subsection shall
apply to any corporation organized after December 31, 1969, under this chapter or under the Virginia
Stock Corporation Act (§ 13.1-601 et seq.) enacted by Chapter 428 of the 1956 Acts of General
Assembly; and to any corporation organized before January 1, 1970, only for its taxable years begin-
ning on and after January 1, 1972, unless the exceptions provided in § 508(e)(2)(A) or (B) of the
Internal Revenue Code shall apply or unless the board of directors of such corporation shall elect that
such restrictions as contained in this subsection shall not apply by filing written notice of such election
with the Attorney General and the clerk of the Commission on or before December 31, 1971. Each ref-
erence to a section of the Internal Revenue Code made in this subsection shall include future amend-
ments to such Code sections and corresponding provisions of future internal revenue laws.



Code 1950, § 13.1-2.1; 1975, c. 500; 1977, c. 508; 1983, c. 534; 1984, c. 406; 1985, c. 522; 1993, cc.
61, 143, 419; 1994, c. 452; 1996, cc. 16, 257; 2005, c. 765; 2015, c. 611; 2019, c. 734.

§ 13.1-628. Emergency powers.
A. In anticipation of or during an emergency, as described in subsection D of § 13.1-625, the board of
directors of a corporation may:

1. Modify lines of succession to accommodate the incapacity of any director, officer, employee, or
agent; and

2. Relocate the principal office, designate alternative principal offices or regional offices, or authorize
the officers to do so.

B. During such an emergency, unless emergency bylaws provide otherwise:

1. Notice of a meeting of the board of directors need be given only to those directors whom it is prac-
ticable to reach and may be given in any practicable manner, including by electronic transmission,
press release, publication, or radio; and

2. One or more officers of the corporation present at a meeting of the board of directors may be
deemed by a majority of the directors present at the meeting to be directors for the meeting, in order of
rank and within the same rank in order of seniority, as necessary to achieve a quorum.

C. During such an emergency, the board of directors, or, if a quorum cannot be readily convened for a
meeting, a majority of the directors present, may:

1. Take any action that it determines to be practical and necessary to address circumstances of the
emergency with respect to a meeting of shareholders notwithstanding anything to the contrary in this
chapter or in the articles of incorporation or bylaws, including (i) to postpone any such meeting to a
later time or date, with the record date for determining the shareholders entitled to notice of, and to
vote at, such meeting applying to the postponed meeting irrespective of § 13.1-660, unless the board
of directors fixes a new record date, and (ii) with respect to a corporation subject to the reporting
requirements of § 13(a) or 15(d) of the federal Securities Exchange Act of 1934, as amended, to notify
shareholders of any postponement, a change of the place of the meeting, or a change to hold the meet-
ing solely by means of remote communication pursuant to § 13.1-660.2 solely by a document publicly
filed by the corporation with the U.S. Securities and Exchange Commission pursuant to § 13, 14, or 15
(d) of the federal Securities Exchange Act of 1934, as amended; and

2. With respect to any distribution that has been declared as to which the record date has not
occurred, cancel such distribution, change the amount of such distribution, or change the record date
or the payment date to a later date; provided that, in any such case, the corporation gives notice of
such action to shareholders as promptly as practicable thereafter, and in any event before the record
date theretofore in effect. Such notice, in the case of a corporation subject to the reporting require-
ments of § 13(a) or 15(d) of the federal Securities Exchange Act of 1934, as amended, may be given
solely by a document publicly filed by the corporation with the U.S. Securities and Exchange
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Commission pursuant to § 13, 14, or 15(d) of the federal Securities Exchange Act of 1934, as
amended.

No person shall be liable and no meeting of shareholders shall be postponed or voided for the failure
to make a list of shareholders available pursuant to § 13.1-661 if it was not practicable to allow inspec-
tion during such an emergency.

D. Corporate action taken in good faith during such an emergency under this section to further the
ordinary business affairs of the corporation:

1. Binds the corporation; and

2. May not be used to impose liability on a director, officer, employee, or agent of the corporation.

1985, c. 522; 2005, c. 765; 2021, Sp. Sess. I, c. 487.

§ 13.1-629. Lack of power to act.
A. Except as provided in subsection B, the validity of corporate action may not be challenged on the
ground that the corporation lacks or lacked power to act.

B. A corporation's power to act may be challenged:

1. In a proceeding by a shareholder against the corporation to enjoin the act;

2. In a proceeding by the corporation, directly, derivatively, or through a receiver, trustee, or other legal
representative, against an incumbent or former director, officer, employee, or agent of the corporation;
or

3. In a proceeding against the corporation before the Commission.

C. In a shareholder's proceeding under subdivision 1 of subsection B to enjoin an unauthorized cor-
porate act, if equitable and if all affected persons are parties to the proceeding, the court may enjoin or
set aside the act and may award damages for loss, except anticipated profits, suffered by the cor-
poration or another party because of enjoining the unauthorized act.

Code 1950, § 13.1-5; 1956, c. 428; 1985, c. 522; 2019, c. 734.

Article 5 - Name

§ 13.1-630. Corporate name.
A. A corporate name shall contain the word "corporation," "incorporated," "company," or "limited," or
the abbreviation "corp.," "inc.," "co.," or "ltd." Such words and their corresponding abbreviations may
be used interchangeably for all purposes.

B. A corporate name shall not contain:

1. Any language stating or implying that the corporation will conduct any of the special kinds of busi-
nesses listed in § 13.1-620 unless it proposes in fact to engage in such special kind of business;
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2. The word "redevelopment" unless the corporation is organized as an urban redevelopment cor-
poration pursuant to Chapter 190 of the Acts of Assembly of 1946, as amended;

3. Any word, abbreviation, or combination of characters that states or implies the corporation is a lim-
ited liability company, a limited partnership, a registered limited liability partnership, or a protected
series of a series limited liability company; or

4. Any word or phrase that is prohibited by law for such corporation.

C. Except as authorized by subsection D, a corporate name shall be distinguishable upon the records
of the Commission from:

1. The name of any corporation, whether issuing shares or not issuing shares, existing under the laws
of the Commonwealth or authorized to transact business in the Commonwealth;

2. A corporate name reserved or registered under § 13.1-631, 13.1-632, 13.1-830 or 13.1-831;

3. The designated name adopted by a foreign corporation, whether issuing shares or not issuing
shares, because its real name is unavailable for use in the Commonwealth;

4. The name of a domestic limited liability company or a foreign limited liability company registered to
transact business in the Commonwealth;

5. A limited liability company name reserved under § 13.1-1013;

6. The designated name adopted by a foreign limited liability company because its real name is
unavailable for use in the Commonwealth;

7. The name of a domestic business trust or a foreign business trust registered to transact business in
the Commonwealth;

8. A business trust name reserved under § 13.1-1215;

9. The designated name adopted by a foreign business trust because its real name is unavailable for
use in the Commonwealth;

10. The name of a domestic limited partnership or a foreign limited partnership registered to transact
business in the Commonwealth;

11. A limited partnership name reserved under § 50-73.3; and

12. The designated name adopted by a foreign limited partnership because its real name is unavail-
able for use in the Commonwealth.

D. A domestic corporation may apply to the Commission for authorization to use a name that is not dis-
tinguishable upon the Commission's records from one or more of the names described in subsection
C. The Commission shall authorize use of the name applied for if the other entity consents to the use
in writing and submits an undertaking in a form satisfactory to the Commission to change its name to a
name that is distinguishable upon the records of the Commission from the name of the applying cor-
poration.



E. The use of assumed names or fictitious names, as provided for in Chapter 5 (§ 59.1-69 et seq.) of
Title 59.1, is not affected by this chapter.

F. The Commission, in determining whether a corporate name is distinguishable upon its records from
the name of any of the business entities listed in subsection C, shall not consider any word, phrase,
abbreviation, or designation required or permitted under this section and § 13.1-544.1, subsection A of
§ 13.1-1012, § 13.1-1104, subsection A of § 50-73.2, and subdivision A 2 of § 50-73.78 to be con-
tained in the name of a business entity formed or organized under the laws of the Commonwealth or
authorized or registered to transact business in the Commonwealth.

Code 1950, § 13.1-6; 1956, c. 428; 1968, c. 241; 1975, c. 500; 1985, c. 522; 1986, c. 232; 2003, c. 592;
2005, cc. 379, 765; 2009, c. 216; 2012, c. 63; 2019, c. 734; 2020, c. 1226; 2021, Sp. Sess. I, c. 487.

§ 13.1-631. Reserved name.
A. A person may apply to the Commission to reserve the exclusive use of a corporate name, including
a designated name for a foreign corporation. The corporate name applied for need not comply with
subsection A of § 13.1-630. If the Commission finds that the corporate name applied for is dis-
tinguishable upon the records of the Commission, it shall reserve the name for the applicant's exclus-
ive use for a 120-day period.

B. The owner of a reserved corporate name may renew the reservation for successive periods of 120
days each by filing with the Commission, during the 45-day period preceding the date of expiration of
the reservation, a renewal application.

C. The owner of a reserved corporate name may transfer the reservation to another person by deliv-
ering to the Commission a notice of the transfer, signed by the applicant for whom the name was
reserved, and specifying the name and address of the transferee.

D. A reserved corporate name may be used by its owner in connection with (i) the formation of, or an
amendment to change the name of, a domestic stock or nonstock corporation, limited liability com-
pany, business trust, or limited partnership; (ii) an application for a certificate of authority or registration
to transact business in the Commonwealth as a foreign stock or nonstock corporation, limited liability
company, business trust, or limited partnership; or (iii) an amended application for such authority or
registration, provided that the proposed name complies with the provisions of § 13.1-630, 13.1-762,
13.1-829, 13.1-924, 13.1-1012, 13.1-1054, 13.1-1214, 13.1-1244, 50-73.2, or 50-73.56, as the case
may be.

Code 1950, § 13.1-7; 1956, c. 428; 1985, c. 522; 2005, c. 765; 2015, c. 444; 2019, c. 734.

§ 13.1-632. Registered name.
A. A foreign corporation may register its corporate name, or its corporate name with any addition
required by § 13.1-762, if the name is distinguishable upon the records of the Commission.

B. A foreign corporation registers its corporate name, or its corporate name with any addition required
by § 13.1-762, by filing with the Commission (i) an application setting forth its corporate name, or its
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corporate name with any addition required by § 13.1-762, the state or country and date of its incor-
poration, and a brief description of the nature of the business in which it is engaged; and (ii) a cer-
tificate setting forth that such corporation is in good standing, or a document of similar import, from the
state or country of incorporation, executed by the official who has custody of the records pertaining to
corporations.

C. Except as provided in subsection F, registration is effective for one year after the date an applic-
ation is filed.

D. If the Commission finds that the corporate name applied for is available, it shall register the name
for the applicant's exclusive use.

E. A foreign corporation whose registration is effective may renew it for the succeeding year by filing
with the Commission, during the 60-day period preceding the date of expiration of the registration, a
renewal application that complies with the requirements of subsection B. The renewal application is
effective when filed in accordance with this section and, except as provided in subsection F, renews
the registration for one year after the date the registration would have expired if such subsequent
renewal of the registration had not occurred.

F. A foreign corporation whose registration is effective may thereafter obtain a certificate of authority to
transact business in the Commonwealth under the registered name or consent in writing to the use of
that name by a corporation thereafter incorporated under this chapter or by another foreign corporation
thereafter authorized to transact business in the Commonwealth. The registration terminates when the
domestic corporation is incorporated or the foreign corporation obtains a certificate of authority to trans-
act business in the Commonwealth or consents to the authorization of another foreign corporation to
transact business in the Commonwealth under the registered name.

G. A foreign corporation that has in effect a registration of its corporate name may release such name
by filing a notice of release of a registered name with the Commission.

Code 1950, § 13.1-8; 1956, c. 428; 1981, c. 522; 1984, c. 771; 1985, c. 522; 1995, c. 114; 2005, c. 765;
2019, c. 734.

§ 13.1-633. Repealed.
Repealed by Acts 2007, c. 771, cl. 2.

Article 6 - Office and Agent

§ 13.1-634. Registered office and registered agent.
A. Each corporation shall continuously maintain in the Commonwealth:

1. A registered office that may be the same as any of its places of business; and

2. A registered agent, who shall be:
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a. An individual who is a resident of the Commonwealth and (i) either an officer or director of the cor-
poration or (ii) a member of the Virginia State Bar and whose business office is identical with the
registered office; or

b. A domestic or foreign stock or nonstock corporation, limited liability company, or registered limited
liability partnership authorized to transact business in the Commonwealth, the business office of
which is identical with the registered office; provided such a registered agent (i) shall not be its own
registered agent and (ii) shall designate by instrument in writing, acknowledged before a notary pub-
lic, one or more natural persons at the office of the registered agent upon whom any process, notice or
demand may be served and shall continuously maintain at least one such person at that office.
Whenever any such person accepts service, a photographic copy of such instrument shall be attached
to the return.

B. The sole duty of the registered agent is to forward to the corporation at its last known address any
process, notice, or demand that is served on the registered agent.

Code 1950, § 13.1-9; 1956, c. 428; 1975, c. 407; 1976, c. 4; 1985, c. 522; 1993, c. 113; 2000, c. 162;
2001, cc. 517, 541; 2019, c. 734.

§ 13.1-635. Change of registered office or registered agent.
A. A corporation may change its registered office or registered agent, by filing with the Commission a
statement of change on a form prescribed and furnished by the Commission that sets forth:

1. The name of the corporation;

2. The address of its current registered office;

3. If the current registered office is to be changed, the post office address, including the street and num-
ber, if any, of the new registered office, and the name of the city or county in which it is to be located;

4. The name of its current registered agent;

5. If the current registered agent is to be changed, the name of the new registered agent; and

6. That after the change or changes are made, the corporation will be in compliance with the require-
ments of § 13.1-634.

B. A statement of change shall forthwith be filed with the Commission by a corporation whenever its
registered agent dies, resigns or ceases to satisfy the requirements of § 13.1-634.

C. A corporation's registered agent may sign a statement of change as required above if (i) the busi-
ness address of the registered agent changes to another post office address within the Com-
monwealth or (ii) the name of the registered agent has been legally changed. A corporation's new
registered agent may sign and submit for filing a statement of change as required above if (a) the
former registered agent is a business entity that has been merged into the new registered agent, (b)
the instrument of merger is on record in the office of the clerk of the Commission, and (c) the new
registered agent is an entity that is qualified to serve as a registered agent pursuant to § 13.1-634. In
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either instance, the registered agent or surviving entity shall forthwith file a statement of change as
required above, which shall recite that a copy of the statement of change shall be mailed to the prin-
cipal office address of the corporation on or before the business day following the day on which the
statement of change is filed.

Code 1950, § 13.1-10; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1976, c. 4; 1985, c. 522; 1986, c. 622;
1987, c. 183; 1988, c. 405; 2003, c. 597; 2010, cc. 434, 782; 2019, c. 734.

§ 13.1-636. Resignation of registered agent.
A. A registered agent may resign as agent for the corporation by signing and filing with the Com-
mission a statement of resignation stating (i) the name of the corporation, (ii) the name of the agent,
and (iii) that the agent resigns from serving as registered agent for the corporation. The statement of
resignation shall be accompanied by a certification that the registered agent will have a copy of the
statement mailed to the principal office of the corporation by certified mail on or before the business
day following the day on which the statement is filed. When the statement of resignation takes effect,
the registered office is also discontinued.

B. A statement of resignation takes effect on the earlier of (i) 12:01 a.m. on the thirty-first day after the
date on which the statement was filed with the Commission or (ii) the date on which a statement of
change in accordance with § 13.1-635 to appoint a registered agent is filed with the Commission.

1985, c. 522; 2005, c. 765; 2010, c. 434; 2019, c. 734; 2020, c. 1226; 2021, Sp. Sess. I, c. 487.

§ 13.1-637. Service on corporation.
A. A corporation's registered agent is the corporation's agent for service of process, notice, or demand
required or permitted by law to be served on the corporation. The registered agent may by instrument
in writing, acknowledged before a notary public, designate a natural person or persons in the office of
the registered agent upon whom any such process, notice or demand may be served and may, by
instrument in writing, authorize service of process by facsimile by the sheriff, provided acknow-
ledgement of receipt of service is returned by facsimile to the sheriff. Whenever any person so des-
ignated by the registered agent accepts service of process or whenever service is by facsimile, a
photographic copy of the instruments designating the person or authorizing the method of service and
receipt shall be attached to the return.

B. Whenever a corporation fails to appoint or maintain a registered agent in this Commonwealth, or
whenever its registered agent cannot with reasonable diligence be found at the registered office, then
the clerk of the Commission shall be an agent of the corporation upon whom service may be made in
accordance with § 12.1-19.1.

C. This section does not prescribe the only means, or necessarily the required means, of serving a cor-
poration.

Code 1950, §§ 13-12, 13-14, 13.1-11; 1956, c. 428; 1985, c. 522; 1986, c. 622; 1991, c. 672; 1995, c.
411; 2001, cc. 517, 541.
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Article 7 - Shares and Distributions

§ 13.1-638. Authorized shares.
A. The articles of incorporation shall set forth any classes of shares and series of shares within a
class, and the number of shares of each class and series, that the corporation is authorized to issue. If
more than one class or series of shares is authorized, the articles of incorporation shall prescribe a dis-
tinguishing designation for each class or series and, before the issuance of shares of a class or series,
describe the terms, including the preferences, rights and limitations of that class or series. Except to
the extent varied as permitted by this section or by subsection B of § 13.1-646, all shares of a class or
series shall have terms, including preferences, rights, and limitations, that are identical with those of
other shares of the same class or series.

B. The articles of incorporation shall authorize:

1. One or more classes or series of shares that together have full voting rights; and

2. One or more classes or series of shares, which may be the same class or classes or series as those
with voting rights, that together are entitled to receive the net assets of the corporation upon dis-
solution.

C. The articles of incorporation may authorize one or more classes or series of shares that:

1. Have special, conditional, or limited voting rights, or no right to vote, except to the extent otherwise
provided by this chapter;

2. Are redeemable or convertible as specified in the articles of incorporation:

a. At the option of the corporation, the shareholder, or another person or upon the occurrence of a spe-
cified event;

b. For cash, indebtedness, securities, or other property; and

c. At prices and in amounts specified or determined in accordance with a formula;

3. Entitle the holders to distributions, calculated in any manner, including distributions that may be
cumulative, noncumulative or partially cumulative;

4. Have preference over any other class or series of shares with respect to distributions, including dis-
tributions upon the dissolution of the corporation; or

5. Entitle the holders to other specified rights, including a right that no transaction of a specified nature
shall be consummated while any such shares remain outstanding except upon the assent of the hold-
ers of all or a specified portion of such shares.

D. Any of the terms of shares may be made dependent upon facts objectively ascertainable outside
the articles of incorporation in accordance with subsection L of § 13.1-604.

E. Any of the terms of shares may vary among holders of the same class or series so long as such vari-
ations are expressly set forth in the articles of incorporation.



F. The description of the preferences, rights, and limitations of classes or series of shares in sub-
section C is not exhaustive.

Code 1950, §§ 13.1-12, 13.1-13; 1956, c. 428; 1958, c. 564; 1985, c. 522; 1990, c. 423; 2005, c. 765;
2019, c. 734.

§ 13.1-639. Terms of class or series determined by board of directors.
A. If the articles of incorporation so provide, the board of directors, without shareholder action, may, by
adoption of an amendment of the articles of incorporation:

1. Classify any unissued shares into one or more classes or into one or more series within one or
more classes;

2. Reclassify any unissued shares of any class into one or more classes or into one or more series
within one or more classes; or

3. Reclassify any unissued shares of any series of any class into one or more classes or into one or
more series within one or more classes.

B. If the board of directors acts pursuant to subsection A, it shall determine the terms, including the
preferences, rights and limitations, to the same extent permitted under § 13.1-638, of:

1. Any class of shares before the issuance of any shares of that class, or

2. Any series within a class before the issuance of any shares of that series.

C. Unless the articles of incorporation otherwise provide, the board of directors, without shareholder
action, may, by adoption of an amendment of the articles of incorporation, delete from the articles of
incorporation any provisions originally adopted by the board of directors without shareholder action fix-
ing the terms, including the preferences, limitations, and rights of any class of shares or series within a
class, provided there are no shares of such class or series then outstanding.

D. Unless the articles of incorporation otherwise provide, the board of directors of a corporation that is
registered as an open-end management investment company under the federal Investment Company
Act of 1940, without shareholder action, may, by adoption of an amendment of the articles of incor-
poration:

1. Classify any unissued shares into one or more classes or into one or more series within one or
more classes; or

2. Reclassify any unissued shares of any class into one or more classes or into one or more series
within one or more classes; or

3. Reclassify any unissued shares of any series of any class into one or more classes or into one or
more series within one or more classes.

E. When the board of directors has adopted an amendment of the articles of incorporation pursuant to
subsection A, C, or D, the corporation shall file with the Commission articles of amendment pursuant
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to § 13.1-710 with the addition, when the board of directors has acted pursuant to subsection A, of any
determination made pursuant to subsection B.

If the Commission finds that the articles of amendment comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of amendment. Shares of any class or
series that are classified or reclassified under this section by the articles of amendment shall not be
issued until the certificate of amendment is effective.

F. Whenever the articles of incorporation provide that the board of directors may classify or reclassify
unissued shares in the manner prescribed in subsection A, the articles of incorporation shall be
deemed to authorize the board of directors to adopt pursuant to this section an amendment to the art-
icles of incorporation without shareholder action unless the articles of incorporation specifically state
that shareholder action is required.

Code 1950, § 13.1-14; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1988, c. 193; 2005, c. 765; 2006, c.
330; 2019, c. 734; 2021, Sp. Sess. I, c. 487.

§ 13.1-640. Issued and outstanding shares.
A. A corporation may issue the number of shares of each class or series authorized by the articles of
incorporation. Shares that are issued are outstanding shares until they are reacquired, redeemed, con-
verted, or canceled.

B. The reacquisition, redemption or conversion of outstanding shares is subject to the limitations of
subsection C of this section and to § 13.1-653.

C. At all times that shares of the corporation are issued and outstanding, one or more shares that
together have full voting rights and one or more shares that together are entitled to receive the net
assets of the corporation upon dissolution shall be outstanding.

1985, c. 522; 2019, c. 734.

§ 13.1-641. Fractional shares.
A. Unless the articles of incorporation provide otherwise, a corporation may, if authorized by its board
of directors, issue fractions of a share or in lieu of doing so may:

1. Pay in cash the value of fractions of a share;

2 Issue scrip in registered or bearer form entitling the holder to receive a full share upon surrendering
enough scrip to equal a full share; or

3. Arrange for disposition of fractional shares held by the shareholders.

B. Each certificate representing scrip shall be conspicuously labeled "Scrip" and shall contain the
applicable information required by subsection B of § 13.1-647.

C. The holder of a fractional share is entitled to exercise the rights of a shareholder, including the
rights to vote and to receive distributions, including distributions upon dissolution. The holder of scrip
is not entitled to any rights of a shareholder unless the scrip provides for them.
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D. The board of directors may authorize the issuance of scrip subject to any condition, including that:

1. The scrip will become void if not exchanged for full shares before a specified date; and

2. The shares for which the scrip is exchangeable may be sold by the corporation and the proceeds
paid to the scrip holders.

E. When a corporation is to pay in cash the value of fractions of a share such value shall be determ-
ined by the board of directors. A good faith judgment of the board of directors as to the value of a frac-
tional share is conclusive.

Code 1950, § 13.1-21; 1956, c. 428; 1958, c. 564; 1966, c. 466; 1975, c. 500; 1984, c. 613; 1985, c.
522; 2005, c. 765; 2019, c. 734.

§ 13.1-642. Subscription for shares before incorporation.
A. A subscription for shares entered into before incorporation is irrevocable for six months unless the
subscription agreement provides a longer or shorter period or all the subscribers agree to revocation.

B. The board of directors may determine the payment terms of subscriptions for shares that were
entered into before incorporation, unless the subscription agreement specifies them. A call for pay-
ment by the board of directors must be uniform so far as practicable as to all shares of the same class
or series, unless the subscription agreement specifies otherwise.

C. Shares issued pursuant to subscriptions entered into before incorporation are fully paid and nonas-
sessable when the corporation receives the consideration specified in the subscription agreement.

D. If a subscriber defaults in payment of cash or property under a subscription agreement entered into
before incorporation, the corporation may collect the amount owed as any other debt. The articles of
incorporation, bylaws, or the subscription agreement may prescribe other penalties for nonpayment
but a subscription and the installments already paid on it may not be forfeited unless the corporation
demands the amount due by written notice to the subscriber and it remains unpaid for at least 20 days
after the effective date of the notice.

E. If a subscription for unissued shares is forfeited for nonpayment under subsection D, the cor-
poration may sell the shares subscribed for. If the shares are sold by reason of any forfeiture for more
than the amount due on the subscription, the corporation shall pay the excess, after deducting the
expense of sale, to the subscriber or the subscriber's representative.

F. A subscription agreement entered into after incorporation is a contract between the subscriber and
the corporation subject to § 13.1-643.

Code 1950, §§ 13-98, 13.1-15; 1956, c. 428; 1972, c. 580; 1975, c. 500; 1985, c. 522; 2005, c. 765;
2019, c. 734.

§ 13.1-643. Issuance of shares.
A. The powers granted in this section to the board of directors may be reserved to the shareholders by
the articles of incorporation.
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B. Any issuance of shares must be authorized by the board of directors. Shares may be issued for con-
sideration consisting of any tangible or intangible property or benefit to the corporation, including
cash, promissory notes, services performed, contracts for services to be performed, or other securities
of the corporation.

C. Before the corporation issues shares, the board of directors, or if authorized by subdivision D 7 of §
13.1-689, a committee of the board of directors or a senior executive officer, shall determine that the
consideration received or to be received for the shares to be issued is adequate. That determination is
conclusive insofar as the adequacy of consideration for the issuance of shares relates to whether the
shares are validly issued, fully paid and nonassessable. When such a determination has been made
and the corporation has received the consideration, the shares issued therefor are fully paid and
nonassessable.

D. The corporation may place in escrow shares issued for a contract for future services or benefits or a
promissory note, or make other arrangements to restrict the transfer of the shares, and may credit dis-
tributions in respect of the shares against their purchase price, until the services are performed, the
benefits are received or the note is paid. If the services are not performed, the benefits are not
received, or the note is not paid, the shares escrowed or restricted and the distributions credited may
be canceled in whole or part.

E. Where it cannot be determined that outstanding shares are fully paid and nonassessable, there
shall be a conclusive presumption that such shares are fully paid and nonassessable if the board of
directors makes a good faith determination that there is no substantial evidence that the full con-
sideration for such shares has not been paid.

Code 1950, §§ 13-97, 13-98, 13.1-15, 13.1-17; 1956, c. 428; 1958, c. 564; 1964, c. 352; 1972, c. 580;
1975, c. 500; 1985, c. 522; 2019, c. 734.

§ 13.1-644. Liability of shareholders and others.
A. A purchaser from a corporation of the corporation's own shares is not liable to the corporation or the
corporation's creditors with respect to the shares except to pay the consideration for which the shares
were authorized to be issued as provided in § 13.1-643 or specified in the subscription agreement.

B. A person who becomes a transferee of shares in good faith and without knowledge that the con-
sideration determined for the shares pursuant to § 13.1-643 or specified in the subscription agreement
has not been paid is not personally liable for any unpaid portion of the consideration, but the initial
transferor remains liable therefor.

C. An executor, administrator, conservator, guardian, trustee, assignee for the benefit of creditors, or
receiver shall not, in any event, be personally liable to the corporation as transferee of a purchaser
from the corporation of the corporation's own shares but the estate of the purchaser and the pur-
chaser's assets in the hands of such personal representative shall be so liable.
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D. A shareholder is not personally liable for any liabilities of the corporation, including liabilities
arising from the acts of the corporation, except to the extent provided in a provision of the articles of
incorporation permitted by subdivision B 3 (e) of § 13.1-619.

E. No pledgee or other holder of shares as collateral security shall be personally liable as a share-
holder.

Code 1950, §§ 13-97, 13.1-22; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2019, c. 734.

§ 13.1-645. Share dividends.
A. Unless the articles of incorporation provide otherwise, shares may be issued pro rata and without
consideration to the corporation's shareholders or to the shareholders of one or more classes or series
of shares. An issuance of shares under this subsection is a share dividend.

B. Shares of one class or series may not be issued as a share dividend in respect of shares of another
class or series unless (i) the articles of incorporation so authorize, (ii) a majority of the votes entitled to
be cast by the class or series to be issued approve the issue, or (iii) there are no outstanding shares of
the class or series to be issued. For purposes of this subsection, if a security convertible into or car-
rying a right to subscribe for or acquire shares of the class or series to be issued is outstanding, the
holders shall be deemed to be holders of the class or series.

C. If the board of directors does not fix the record date for determining shareholders entitled to a share
dividend, it is the date the board of directors authorizes the share dividend.

Code 1950, §§ 13-37, 13.1-19; 1956, c. 428; 1972, c. 580; 1975, c. 500; 1985, c. 522; 2019, c. 734.

§ 13.1-646. Share rights, options, warrants, and other awards.
A. Subject to the provisions of § 13.1-651, a corporation may issue rights, options or warrants for the
purchase of shares or other securities of the corporation. Unless reserved to the shareholders in the
articles of incorporation, the board of directors or, if authorized pursuant to subdivision D 7 of § 13.1-
689, a committee of the board of directors or a senior executive officer, may authorize the issuance of
rights, options, or warrants and determine (i) the terms and conditions upon which the rights, options,
or warrants are issued and (ii) the terms, including the consideration for which the shares or other
securities are to be issued. The authorization for the corporation to issue such rights, options, or war-
rants constitutes authorization of the issuance of the shares or other securities for which the rights,
options, or warrants are exercisable.

B. Notwithstanding the provisions of subsection A of § 13.1-638, the terms and conditions of rights,
options, or warrants issued by a corporation may include, without limitation, restrictions or conditions
that (i) preclude or limit the exercise, transfer, or receipt thereof by designated persons or classes of
persons or by any transferee or transferees of such persons or classes of persons or (ii) invalidate or
void such rights, options, or warrants held by designated persons or classes of persons or by any
transferee or transferees of such persons or classes of persons. Any action or determination by the
board of directors or, if authorized pursuant to subdivision D 7 of § 13.1-689, a committee of the board
of directors, with respect to the issuance, the terms and conditions of or the redemption of rights,
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options, or warrants shall be subject to the provisions of § 13.1-690 and shall be valid if taken or
determined in compliance therewith.

C. The board of directors may, subject to such limitations as the board of directors may establish,
authorize one or more officers to (i) designate the recipients of rights, options, warrants, or other equity
compensation awards that involve the issuance of shares and (ii) determine, within an amount and
subject to any other limitations established by the board of directors and, if applicable, the share-
holders, the number of such rights, options, warrants, or other equity compensation awards and the
terms and conditions thereof to be received by the recipients, provided that an officer may not use
such authority to designate himself as a recipient of such rights, options, warrants, or other equity com-
pensation awards.

1985, c. 522; 1986, c. 74; 1988, c. 442; 1990, c. 423; 1992, c. 472; 2005, c. 765; 2010, c. 782; 2019, c.
734.

§ 13.1-647. Form and content of certificates evidencing shares.
A. Shares may but need not be represented by certificates. Unless this chapter or another statute
expressly provides otherwise, the rights and obligations of shareholders are identical regardless of
whether their shares are represented by certificates.

B. At a minimum each share certificate shall state on its face:

1. The name of the corporation and that it is organized under the law of the Commonwealth;

2. The name of the person to whom issued; and

3. The number and class of shares and the designation of the series, if any, the certificate represents.

C. If the corporation is authorized to issue different classes of shares or series of shares within a class,
(i) the designations, rights, preferences, and limitations applicable to each class and series; (ii) any
variations in rights, preferences, and limitations among the holders of the same class or series; and
(iii) the authority of the board of directors to determine variations for future series shall be summarized
on the front or back of each certificate for shares of such class or series. Alternatively, each certificate
may state conspicuously on its front or back that the corporation will furnish the shareholder this inform-
ation on request in writing and without charge.

D. Each share certificate shall be signed by two officers, who may be the same individual, designated
in the bylaws or by the board of directors. Unless otherwise provided in the articles of incorporation or
bylaws, any or all of the signatures on the certificate may be facsimile.

E. If the person who signed a share certificate no longer holds office when the certificate is issued, the
certificate is nevertheless valid.

Code 1950, § 13.1-20; 1956, c. 428; 1958, c. 564; 1972, c. 580; 1984, c. 613; 1985, c. 522; 1986, c.
623; 1990, c. 227; 2005, c. 765; 2019, c. 734.

§ 13.1-648. Shares without certificates.
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A. Unless the articles of incorporation or bylaws provide otherwise, the board of directors of a cor-
poration may authorize the issuance of some or all of the shares of any or all of its classes or series
without certificates. The authorization does not affect shares already represented by certificates until
they are surrendered to the corporation.

B. Within a reasonable time after the issuance or transfer of shares without certificates, the corporation
shall deliver to the shareholder a written statement of the information required on certificates by sub-
sections B and C of § 13.1-647, and, if applicable, § 13.1-649.

Code 1950, § 13.1-20; 1956, c. 428; 1958, c. 564; 1972, c. 580; 1984, c. 613; 1985, c. 522; 2019, c.
734.

§ 13.1-649. Restriction on transfer of shares and other securities.
A. The articles of incorporation, the bylaws, an agreement among shareholders, or an agreement
between shareholders and the corporation may impose restrictions on the transfer or registration of
transfer of shares of the corporation. A restriction does not affect shares issued before the restriction
was adopted unless the holders of the shares are parties to the restriction agreement or voted in favor
of the restriction.

B. A restriction on the transfer or registration of transfer of shares is valid and enforceable against the
holder or a transferee of the holder if the restriction is authorized by this section and its existence is
noted conspicuously on the front or back of the certificate or is contained in the information statement
required by subsection B of § 13.1-648. Unless so noted or contained, a restriction is not enforceable
against a person without knowledge of the restriction.

C. A restriction on the transfer or registration of transfer of shares is authorized:

1. To maintain the corporation's status when it is dependent on the number or identity of its share-
holders;

2. To preserve exemptions under federal or state securities law; or

3. For any other reasonable purpose.

D. A restriction on the transfer or registration of transfer of shares may:

1. Obligate the shareholder first to offer the corporation or other persons (separately, consecutively, or
simultaneously) an opportunity to acquire the restricted shares;

2. Obligate the corporation or other persons (separately, consecutively, or simultaneously) to acquire
the restricted shares;

3. Require the corporation, the holders of any class or series of its shares, or other persons to approve
the transfer of the restricted shares, if the requirement is not manifestly unreasonable; or

4. Prohibit the transfer of the restricted shares to designated persons or classes of persons, if the pro-
hibition is not manifestly unreasonable.
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E. For purposes of this section, "shares" includes any warrants, rights, or options to acquire any
shares or any security or other obligation of the corporation convertible into or carrying a right to sub-
scribe for or acquire any such shares or warrants, rights, or options to acquire any such shares.

1985, c. 522; 2005, c. 765; 2015, c. 611; 2019, c. 734.

§ 13.1-650. Expense of issue.
A corporation may pay the expenses of selling or underwriting its shares, and of organizing or reor-
ganizing the corporation, from the consideration received for shares.

1985, c. 522.

§ 13.1-651. Shareholders' preemptive rights.
A. Unless limited or denied in the articles of incorporation and subject to the limitations in subsection
C, the shareholders of a corporation incorporated on or before December 31, 2005, have a preemptive
right, granted on uniform terms and conditions prescribed by the board of directors to provide a fair
and reasonable opportunity to exercise the right, to acquire proportional amounts of the corporation's
unissued shares upon the decision of the board of directors to issue them.

B. Unless otherwise provided for in the articles of incorporation, the shareholders of a corporation
incorporated after December 31, 2005, do not have a preemptive right to acquire the corporation's unis-
sued shares.

C. Except to the extent that the articles of incorporation expressly provide otherwise, when there are
preemptive rights, the following apply:

1. The shareholders of the corporation have a preemptive right, granted on uniform terms and con-
ditions prescribed by the board of directors to provide a fair and reasonable opportunity to exercise the
right, to acquire proportional amounts of the corporation's unissued shares upon the decision of the
board of directors to issue them.

2. A shareholder may waive the shareholder's preemptive right. A waiver evidenced by a writing is irre-
vocable even though it is not supported by consideration.

3. There is no preemptive right with respect to:

a. Shares issued as compensation to officers, employees, or agents of the corporation, its sub-
sidiaries, or affiliates;

b. Shares issued to satisfy conversion or option rights created to provide compensation to directors,
officers, employees, or agents of the corporation, its subsidiaries, or affiliates;

c. Shares that are issued within six months from the effective date of the certificate of incorporation; or

d. Shares issued for consideration other than for cash.

4. Holders of shares of any class with preferential rights to distributions have no preemptive rights with
respect to shares of any other class.

http://lis.virginia.gov/cgi-bin/legp604.exe?051+ful+CHAP0765
http://lis.virginia.gov/cgi-bin/legp604.exe?151+ful+CHAP0611
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


5. Holders of shares of any class without preferential rights to distributions have no preemptive rights
with respect to shares of any class with preferential rights to distributions unless the shares with pref-
erential rights are convertible into, or carry a right to subscribe for or acquire, shares without pref-
erential rights.

6. Holders of shares of any class without general voting rights and without preferential rights to dis-
tributions have no preemptive rights with respect to shares of any class with general voting rights but
without preferential rights to distributions.

7. Shares subject to preemptive rights that are not acquired by shareholders may be issued to any per-
son for a period of one year after being offered to shareholders at a consideration set by the board of
directors that is not lower than the consideration set for the exercise of preemptive rights. An offer at a
lower consideration or after the expiration of one year is subject to the shareholders' preemptive rights.

D. For purposes of this section, "shares" includes any warrants, rights, or options to acquire any
shares or any security or other obligation of the corporation convertible into or carrying a right to sub-
scribe for or acquire any such shares or warrants, rights, or options to acquire any such shares.

Code 1950, § 13.1-23; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-652. Corporation's acquisition of its own shares.
A. A corporation may acquire its own shares, and shares so acquired constitute authorized but unis-
sued shares of the same class, if any, but undesignated as to series.

B. If the articles of incorporation prohibit the reissuance of acquired shares or if the board of directors
has authorized the reduction in the number of authorized shares by the number of shares acquired,
the number of authorized shares shall be reduced by the number of shares acquired effective when
the certificate of amendment is effective. The corporation shall deliver to the Commission for filing art-
icles of amendment that shall set forth:

1. The name of the corporation;

2. The reduction in the number of authorized shares, itemized by class and series;

3. The total number of authorized shares, itemized by class and series, remaining after reduction of
the shares; and

4. A statement that the reduction in the number of authorized shares was required by the articles of
incorporation or was adopted by the board of directors without shareholder approval pursuant to this
section, with the date of adoption.

C. The articles of amendment may be adopted by the board of directors without shareholder action.

D. If the Commission finds that the articles of amendment comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of amendment.

Code 1950, §§ 13.1-65, 13.1-66; 1956, c. 428; 1958, c. 564; 1985, c. 522; 2005, c. 765; 2019, c. 734;
2020, c. 1226.
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§ 13.1-653. Distributions to shareholders.
A. The board of directors may authorize and the corporation may make distributions to its share-
holders, subject to restriction by the articles of incorporation and the limitation in subsection C.

B. The board of directors may fix the record date for determining shareholders entitled to a distribution.
If the board of directors does not fix the record date for determining shareholders entitled to a dis-
tribution, other than one involving a purchase, redemption, or other acquisition of the corporation's
shares, the record date is the date the board of directors authorizes the distribution.

C. No distribution may be made if, after giving it effect:

1. The corporation would not be able to pay its debts as they become due in the usual course of busi-
ness; or

2. The corporation's total assets would be less than the sum of its total liabilities plus (unless the art-
icles of incorporation permit otherwise) the amount that would be needed, if the corporation were to be
dissolved at the time of the distribution, to satisfy the preferential rights upon dissolution of share-
holders whose preferential rights are superior to those receiving the distribution.

D. The board of directors may base a determination that a distribution is not prohibited under sub-
section C either on financial statements prepared on the basis of accounting practices and principles
that are reasonable in the circumstances or on a fair valuation or other method that is reasonable in
the circumstances. For any public corporation, reliance upon the most recent financial statements that
have been prepared in accordance with generally accepted accounting principles in the United States
shall be deemed to be reasonable in the circumstances if the financial statements have been audited
by independent certified public accountants whose certification does not include a going concern qual-
ification.

E. Except as provided in subsection G, the effect of a distribution under subsection C is measured:

1. In the case of a distribution by purchase, redemption, or other acquisition of the corporation's
shares, as of the earlier of (i) the date cash or other property is transferred or debt to a shareholder
incurred by the corporation or (ii) the date the shareholder ceases to be a shareholder with respect to
the acquired shares;

2. In the case of any other distribution of indebtedness, as of the date the indebtedness is distributed;
and

3. In all other cases, as of (i) the date the distribution is authorized if the payment occurs within 120
days after the date of authorization or (ii) the date payment is made if it occurs more than 120 days
after the date of authorization.

F. A corporation's indebtedness to a shareholder incurred by reason of a distribution made in accord-
ance with this section is at parity with the corporation's indebtedness to its general, unsecured cred-
itors except to the extent subordinated by agreement.



G. Indebtedness of a corporation, including indebtedness issued as a distribution, is not considered a
liability for purposes of determinations under subsection C if its terms provide that payment of principal
and interest is made only if and to the extent that payment of a distribution to shareholders could then
be made under this section. If such indebtedness is issued as a distribution, each payment of principal
or interest is treated as a distribution, the effect of which is measured on the date the payment is actu-
ally made.

H. This section shall not apply to distributions in liquidation under Article 16 (§ 13.1-742 et seq.).

Code 1950, §§ 13-206, 13.1-4, 13.1-43, 13.1-62; 1956, c. 428; 1962, c. 14; 1979, c. 175; 1985, c. 522;
2005, c. 765; 2019, c. 734.

Article 8 - Shareholders

§ 13.1-654. Annual meeting.
A. Unless directors are elected by written consent in lieu of an annual meeting as permitted by § 13.1-
657, a corporation shall hold a meeting of shareholders annually at a time stated in or fixed in accord-
ance with the bylaws, except that a corporation registered under the federal Investment Company Act
of 1940 is not required to hold an annual meeting in any year in which the election of directors is not
required to be held under the federal Investment Company Act of 1940 unless the articles of incor-
poration or bylaws of the corporation require an annual meeting to be held.

B. Except as otherwise determined by the board of directors acting pursuant to subsection C of § 13.1-
660.2, annual meetings may be held, in or outside of the Commonwealth at the place stated in or fixed
in accordance with the bylaws or, if not inconsistent with the bylaws, in the notice of the meeting.

C. The failure to hold an annual meeting at the time stated in or fixed in accordance with the cor-
poration's bylaws does not affect the validity of any corporate action.

Code 1950, § 13.1-25; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1990, c. 228; 2003, c. 728; 2005, c.
765; 2007, c. 165; 2012, c. 706; 2017, c. 646; 2019, c. 734.

§ 13.1-655. Special meeting.
A. A corporation shall hold a special meeting of shareholders:

1. On call of the chairman of the board of directors, the president, the board of directors, or the person
or persons authorized to do so by the articles of incorporation or bylaws; or

2. In the case of a corporation that is not a public corporation and that has 35 or fewer shareholders of
record, if the holders of at least 20 percent of all the votes entitled to be cast on an issue proposed to
be considered at the special meeting sign, date, and deliver to the corporation's secretary one or more
written demands for the meeting describing the purpose or purposes for which it is to be held. For
such a corporation, the articles of incorporation may provide for an increase or decrease in the per-
centage stated in this subdivision or may prohibit shareholders from calling a special meeting.
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B. Unless otherwise provided in the articles of incorporation, a written demand for a special meeting
may be revoked by a writing, including an electronic transmission, to that effect received by the cor-
poration's secretary before the start of the special meeting.

C. If not otherwise fixed under § 13.1-656 or 13.1-660, the record date for determining shareholders
entitled to demand a special meeting shall be the first date on which a signed shareholder demand is
delivered to the corporation's secretary. No written demand for a special meeting shall be effective
unless, within 60 days of the earliest date on which such a demand delivered to the corporation's sec-
retary as required by this section was signed, written demands signed by shareholders that satisfy the
requirements of subsection A have been delivered to the corporation's secretary.

D. Except as otherwise determined by the board of directors acting pursuant to subsection C of § 13.1-
660.2, special meetings of shareholders may be held in or outside of the Commonwealth at the place
stated in or fixed in accordance with the bylaws. If no place is so stated or fixed, special meetings
shall be held at the corporation's principal office.

E. Only business within the purpose or purposes described in the meeting notice required by sub-
section C of § 13.1-658 may be conducted at a special meeting of shareholders.

Code 1950, § 13.1-25; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2003, c. 728; 2005, c. 765; 2012, c.
706; 2017, c. 646; 2019, c. 734.

§ 13.1-656. Court-ordered meeting.
A. The circuit court of the city or county where a corporation's principal office is located or, if none in
the Commonwealth, where its registered office is located, may, after notice to the corporation, order a
meeting of shareholders to be held:

1. On petition of any shareholder of the corporation if an annual meeting was not held or action by writ-
ten consent in lieu of an annual meeting did not become effective within 15 months after its last annual
meeting or, if there has been no annual meeting, the date of its incorporation; or

2. On petition of one or more shareholders who signed a demand for a special meeting valid under
subsection A of § 13.1-655 if:

a. Notice of the special meeting was not given within 30 days after the first day on which the requisite
number of such demands have been delivered to the corporation's secretary; or

b. The special meeting was not held in accordance with the notice.

B. The court may fix the date, time, and place of the meeting, determine the shares entitled to par-
ticipate in the meeting, specify a record date or dates for determining shareholders entitled to notice of
and to vote at the meeting, prescribe the form and content of the meeting notice, fix the quorum
required for specific matters to be considered at the meeting, or direct that the shares represented at
the meeting constitute a quorum for action on those matters, and enter other orders necessary to
accomplish the purpose or purposes of the meeting.

1985, c. 522; 2005, c. 765; 2007, c. 165; 2010, c. 782; 2019, c. 734.
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§ 13.1-657. Action without meeting.
A. Action required or permitted by this chapter to be taken at a shareholders' meeting may be taken
without a meeting if the action is taken by all the shareholders entitled to vote on the action, in which
case no action by the board of directors shall be required. The action shall be evidenced by one or
more written consents bearing the date of signature and describing the action taken, signed by all the
shareholders entitled to vote on the action and delivered to the corporation's secretary for filing by the
corporation with the minutes of the meeting or corporate records.

B. The articles of incorporation may authorize action by shareholders by less than unanimous written
consent, provided that the taking of such action is consistent with any requirements that may be set
forth in the articles of incorporation, the bylaws, or this section; however, unless the articles of incor-
poration of a public corporation authorized action by shareholders by less than unanimous written con-
sent as of April 1, 2018, the shareholders of the public corporation shall not be entitled to act by less
than unanimous written consent even if so authorized by the articles of incorporation if the articles of
incorporation or bylaws of such public corporation allow the holders of 30 percent or fewer of all votes
entitled to be cast to demand the calling of a special meeting of shareholders. For action by share-
holders by less than unanimous written consent to be valid:

1. It shall be an action that this chapter requires or permits to be taken at a shareholders' meeting;

2. The articles of incorporation shall authorize action by shareholders by less than unanimous written
consent and, if a public corporation at the time of such authorization in addition to the other limitations
in this subsection B, the inclusion of the authorization in the articles of incorporation was approved by
each voting group entitled to vote by the greater of:

a. The vote of that voting group required by the articles of incorporation to amend the articles of incor-
poration; or

b. More than two-thirds of all votes that the voting group is entitled to cast on the amendment;

3. At least 10 days before the holders of more than 10 percent of the outstanding shares of any voting
group entitled to vote on the action to be taken have signed the written consent, the corporation's sec-
retary shall have received a copy of the form of written consent setting forth the action to be taken;

4. If required by this chapter, the articles of incorporation, or the bylaws, the board of directors shall
have approved this action; and

5. The holders of not less than the minimum number of outstanding shares of each voting group
entitled to vote on the action that would be required to take the action at a shareholders' meeting at
which all shares of each voting group entitled to vote on the action were present and voted shall have
signed written consents setting forth the action to be taken.

C. A written consent shall bear the date on which each shareholder signed the consent and be
delivered to the corporation's secretary for inclusion in the minutes or filing with the corporate records.



D. If not otherwise fixed under § 13.1-656 or 13.1-660 and if prior action by the board of directors is not
required respecting the action to be taken without a meeting, the record date for determining the share-
holders entitled to take action without a meeting shall be the first date on which a signed written con-
sent is delivered to the corporation's secretary. If not otherwise fixed under § 13.1-656 or 13.1-660 and
if prior action by the board of directors is required respecting the action to be taken without a meeting,
the record date shall be the close of business on the day the action of the board is taken. No written
consent shall be effective to take the action referred to in such consent unless, within 60 days of the
earliest date on which a consent delivered to the corporation's secretary as required by this section
was signed, written consents signed by the holders of shares having sufficient votes to take the cor-
porate action have been delivered to the corporation's secretary. A written consent may be revoked by
a writing to that effect delivered to the corporation's secretary before unrevoked written consents suf-
ficient in number to take the corporate action are delivered to the corporation.

E. A consent signed pursuant to the provisions of this section has the effect of a vote taken at a meet-
ing and may be described as such in any document. Unless the articles of incorporation, bylaws, or a
resolution of the board of directors provides for a reasonable delay to permit tabulation of written con-
sents, the action taken by written consent shall be effective when (i) written consents signed by the
holders of shares having sufficient votes to adopt or take the action are delivered to the corporation's
secretary or (ii) if an effective date is specified therein, as of such date provided such consent states
the date of execution by the consenting shareholder.

F. For purposes of this section, a written consent and the signing thereof may be accomplished by one
or more electronic transmissions.

G. Any person, whether or not then a shareholder, may provide that a consent in writing as a share-
holder shall be effective at a future time, including the time when an event occurs, but such future time
shall not be more than 60 days after such provision is made. Any such consent shall be deemed to
have been made for purposes of this section at the future time so specified for the consent to be effect-
ive, provided that (i) the person is a shareholder at such future time and (ii) the person did not revoke
the consent prior to such future time. Any such consent may be revoked, in the manner provided in
subsection D, prior to its becoming effective.

H. If this chapter requires that notice of a proposed action be given to nonvoting shareholders and the
action is to be taken by written consent of the voting shareholders, the corporation shall give its non-
voting shareholders written notice of the action not more than 10 days after (i) written consents suf-
ficient to take the action have been delivered to the corporation's secretary, or (ii) such later date that
tabulation of consents is completed pursuant to an authorization under subsection E. The notice shall
reasonably describe the action taken and contain or be accompanied by the same material that, under
any provision of this chapter, would have been required to be sent to nonvoting shareholders in a
notice of a meeting at which the proposed action would have been submitted to the shareholders for
action.



I. If action is taken by less than unanimous written consent of the voting shareholders, the corporation
shall give its nonconsenting voting shareholders written notice of the action not more than 10 days
after (i) written consents sufficient to take the action have been delivered to the corporation's secretary
or (ii) such later date that tabulation of consents is completed pursuant to an authorization under sub-
section E. The notice shall reasonably describe the action taken and contain or be accompanied by
the same material, that under any provision of this chapter, would have been required to be sent to vot-
ing shareholders in a notice of a meeting at which the action would have been submitted to the share-
holders for action.

J. The notice requirements in subsections H and I shall not delay the effectiveness of actions taken by
written consent, and a failure to comply with such notice requirements shall not invalidate actions
taken by written consent, provided that this subsection shall not be deemed to limit judicial power to
fashion any appropriate remedy in favor of a shareholder adversely affected by a failure to give such
notice within the required time period.

Code 1950, § 13.1-28; 1956, c. 428; 1985, c. 522; 1999, c. 416; 2003, c. 728; 2005, c. 765; 2007, c.
165; 2008, c. 91; 2010, c. 782; 2012, c. 706; 2015, c. 611; 2018, cc. 267, 308; 2019, c. 734; 2020, c.
1226.

§ 13.1-658. Notice of meeting.
A. Except as otherwise provided in subsection F, a corporation shall notify shareholders of the date,
time, and place, if any, of each annual and special shareholders' meeting no fewer than 10 nor more
than 60 days before the meeting date except that notice of a shareholders' meeting to act on an
amendment of the articles of incorporation, a plan of merger, share exchange, domestication, or con-
version, a proposed sale of assets pursuant to § 13.1-724, or the dissolution of the corporation shall
be given not fewer than 25 nor more than 60 days before the meeting date. If the board of directors has
authorized participation by means of remote communication pursuant to § 13.1-660.2 for holders of
any class or series of shares, the notice to the holders of such class or series of shares shall describe
the means of remote communication to be used. The notice shall include the record date for determ-
ining the shareholders entitled to vote at the meeting, if such date is different from the record date for
determining shareholders entitled to notice of the meeting. Unless this chapter or the articles of incor-
poration require otherwise, the corporation is required to give notice only to shareholders entitled to
vote at the meeting as of the record date for determining the shareholders entitled to notice of the meet-
ing.

B. Unless the articles of incorporation or this chapter requires otherwise, notice of an annual meeting
of shareholders need not state the purpose or purposes for which the meeting is called.

C. Notice of a special meeting of shareholders shall state the purpose or purposes for which the meet-
ing is called.
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D. If not otherwise fixed under § 13.1-656 or 13.1-660, the record date for determining shareholders
entitled to notice of and to vote at an annual or special shareholders' meeting is the day before the first
notice is delivered to shareholders.

E. Unless the bylaws require otherwise, if an annual or special shareholders' meeting is adjourned to
a different date, time, or place, notice need not be given of the new date, time, or place if the new date,
time, or place, if any, is announced at the meeting before adjournment. If a new record date for the
adjourned meeting is or shall be fixed under § 13.1-660, however, notice of the adjourned meeting
shall be given not fewer than 10 days before the meeting date to shareholders entitled to vote at such
adjourned meeting as of the record date fixed for notice of such adjourned meeting.

Code 1950, § 13.1-26; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1984, c. 301; 1985, c. 522; 1999, c.
102; 2001, c. 545; 2002, cc. 1, 285; 2005, c. 765; 2010, c. 782; 2015, c. 611; 2017, c. 646; 2019, c.
734; 2021, Sp. Sess. I, c. 487.

§ 13.1-659. Waiver of notice.
A. A shareholder may waive any notice required by this chapter, the articles of incorporation, or
bylaws before or after the date and time stated in the notice. The waiver shall be in writing, be signed
by the shareholder entitled to the notice, and be delivered to the corporation's secretary for filing by the
corporation with the minutes or corporate records.

B. A shareholder's attendance at a meeting:

1. Waives objection to lack of notice or defective notice of the meeting, unless the shareholder at the
beginning of the meeting objects to holding the meeting or transacting business at the meeting; and

2. Waives objection to consideration of a particular matter at the meeting that is not within the purpose
or purposes described in the meeting notice, unless the shareholder objects to considering the matter
when it is presented.

Code 1950, § 13.1-27; 1956, c. 428; 1985, c. 522; 2019, c. 734.

§ 13.1-660. Record date for meeting.
A. The bylaws may fix or provide the manner of fixing in advance the record date or dates for one or
more voting groups to determine the shareholders entitled to notice of a shareholders' meeting, to
demand a special meeting, to vote or take action by written consent, or to take any other action. If the
bylaws do not fix or provide the manner of fixing a record date, the board of directors may fix in
advance the record date or dates.

B. A record date fixed under this section may not be more than 70 days before the meeting or action
requiring a determination of shareholders.

C. A determination of shareholders entitled to notice of or to vote at a shareholders' meeting is effect-
ive for any adjournment of the meeting unless the board of directors fixes a new record date or dates,
which it shall do if the meeting is adjourned to a date more than 120 days after the date fixed for the ori-
ginal meeting.
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D. If a court orders a meeting adjourned to a date more than 120 days after the date fixed for the ori-
ginal meeting, it may provide that the original record date or dates continue in effect or it may fix a new
record date or dates.

E. The record dates for a shareholders' meeting fixed by or in the manner provided in the bylaws or by
the board of directors shall be the record date for determining shareholders entitled both to notice of
and to vote at the shareholders' meeting, unless in the case of a record date fixed by the board of dir-
ectors and to the extent not prohibited by the bylaws, the board of directors, at the time it fixes the
record date for shareholders entitled to notice of the meeting, fixes a later record date on or before the
date of the meeting to determine the shareholders entitled to vote at the meeting.

Code 1950, §§ 13-192, 13.1-29; 1952, c. 88; 1956, c. 428; 1985, c. 522; 2005, c. 765; 2010, c. 782;
2019, c. 734.

§ 13.1-660.1. Conduct of the meeting.
A. At each meeting of shareholders, a chairman shall preside. The chairman shall be appointed as
provided in the articles of incorporation, bylaws, or, in the absence of such provision, by the board of
directors.

B. Unless the articles of incorporation or bylaws provide otherwise, the chairman shall determine the
order of business and shall have the authority to establish rules for the conduct of the meeting.

C. The chairman of the meeting shall announce at the meeting when the polls open and close for
each matter voted upon. If no announcement is made, the polls shall be deemed to have opened at
the beginning of the meeting and closed upon the final adjournment of the meeting.

2005, c. 765; 2019, c. 734.

§ 13.1-660.2. Remote participation in shareholders' meetings.
A. Shareholders of any class or series of shares may participate in any meeting of shareholders by
means of remote communication to the extent the board of directors authorizes such participation for
such class or series. Participation as a shareholder by means of remote communication shall be sub-
ject to such guidelines and procedures as the board of directors adopts.

B. Shareholders participating in a shareholders' meeting by means of remote communication shall be
deemed present and may vote at such a meeting if the corporation has implemented reasonable meas-
ures to:

1. Verify that each person participating remotely as a shareholder is a shareholder or a shareholder's
proxy; and

2. Provide such shareholders a reasonable opportunity to participate in the meeting and to vote on
matters submitted to the shareholders, including an opportunity to read or hear the proceedings of the
meeting, substantially concurrently with such proceedings.

C. Unless the articles of incorporation or bylaws require the meeting of shareholders to be held at a
place, the board of directors may determine that any meeting of shareholders shall not be held at any
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place and shall instead be held solely by means of remote communication in conformity with sub-
section B.

2010, c. 782; 2017, c. 646; 2019, c. 734.

§ 13.1-661. Shareholders' list for meeting.
A. After fixing a record date for a meeting, a corporation shall prepare an alphabetical list of the names
of all its shareholders who are entitled to notice of a shareholders' meeting. If the board of directors
fixes a different record date under subsection E of § 13.1-660 to determine the shareholders entitled to
vote at the meeting, a corporation also shall prepare an alphabetical list of the names of all its share-
holders who are entitled to vote at the meeting. A list shall be arranged by voting group, and within
each voting group by class or series of shares, and show the address of and number of shares held by
each shareholder. Nothing contained in this subsection shall require the corporation to include on
such list the electronic mail address or other electronic contact information of a shareholder.

B. The shareholders' list for notice shall be available for inspection by any shareholder, beginning five
business days after notice of the meeting is given for which the list was prepared and continuing
through the close of business on the last business day before the meeting, (i) at the corporation's prin-
cipal office or at a place identified in the meeting notice in the county or city where the meeting will be
held or (ii) on a reasonably accessible electronic network, provided that the information required to
gain access to such list is provided with the notice of the meeting. In the event that the corporation
determines to make the list available on an electronic network, the corporation may take reasonable
steps to ensure that such information is available only to shareholders of the corporation. A share-
holders' list for voting shall be similarly available for inspection promptly after the record date for vot-
ing. The original share transfer books shall be prima facie evidence as to who are the shareholders
entitled to examine such list or to vote at any meeting of shareholders. A shareholder, or the share-
holder's agent or attorney, is entitled on written demand to inspect and, subject to the requirements of
subsection D of § 13.1-771, to copy a list, during regular business hours and at the shareholder's
expense, during the period it is available for inspection.

C. If the corporation refuses to allow a shareholder or the shareholder's agent or attorney to inspect a
shareholders' list before the meeting, or to copy a list as permitted by subsection B, the circuit court of
the county or city where the corporation's principal office, or if none in the Commonwealth its
registered office, is located, on application of the shareholder, may summarily order the inspection or
copying at the corporation's expense and may postpone the meeting for which the list was prepared
until the inspection or copying is complete.

D. Refusal or failure to prepare or make available the shareholders' list does not affect the validity of
action taken at the meeting.

Code 1950, § 13.1-30; 1956, c. 428; 1964, c. 418; 1975, c. 500; 1985, c. 522; 2010, c. 782; 2012, c.
706; 2017, c. 646; 2019, c. 734; 2021, Sp. Sess. I, c. 487; 2023, cc. 529, 530.

§ 13.1-662. Voting entitlement of shares.
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A. Except as provided in subsections B, C, D, and E or unless the articles of incorporation provide oth-
erwise, each outstanding share, regardless of class or series, is entitled to one vote on each matter
voted on at a shareholders' meeting. Only shares are entitled to vote.

B. Unless the articles of incorporation provide otherwise, in the election of directors each outstanding
share, regardless of class or series, is entitled to one vote for as many persons as there are directors
to be elected at that time and for whose election the shareholder has a right to vote.

C. Redeemable shares are not entitled to vote after delivery of written notice of redemption is effective
and a sum sufficient to redeem the shares has been deposited with a bank, trust company, or other fin-
ancial institution under an irrevocable obligation to pay the holders the redemption price on surrender
of the shares.

D. Shares of a corporation are not entitled to vote if they are owned directly or indirectly through an
entity of which a majority of the voting power is held directly or indirectly by the corporation or that is
otherwise controlled by the corporation.

E. If a corporation holds in a fiduciary capacity its own shares directly, or indirectly through an entity of
which a majority of the voting power is held directly or indirectly by the corporation or that is otherwise
controlled by the corporation, such shares shall not be deemed to be outstanding and entitled to vote
unless:

1. The corporation has authority to vote the shares only in accordance with directions of the principal
or beneficiary; or

2. A co-fiduciary exists, pursuant to § 6.2-1011 or otherwise, in which event the co-fiduciary may vote
the shares.

F. Shares standing in the name of another corporation, domestic or foreign, may be voted by such
officers, agent, or proxy as the bylaws of such corporation may prescribe, or, in the absence of such
provision, as the board of directors of such corporation may determine.

G. Shares standing in the name of a partnership may be voted by any partner. Shares standing in the
name of a limited liability company may be voted as the articles of organization or an operating agree-
ment may prescribe, or in the absence of any such provision as the managers, or if there are no man-
agers, the members of the limited liability company may determine.

H. Shares held by three or fewer persons as joint tenants or tenants in common or tenants by the
entirety may be voted by any of such persons. If more than one of such tenants votes such shares, the
vote shall be divided among them in proportion to the number of such tenants voting.

I. Shares held by an administrator, executor, guardian, conservator, committee, or curator representing
the shareholder may be voted by such person without a transfer of such shares into such person's
name. Shares standing in the name of a trustee may be voted by the trustee, but no trustee is entitled
to vote shares held by the trustee without a transfer of such shares into the trustee's name.



J. Shares standing in the name of a receiver or a trustee in proceedings under the federal Bankruptcy
Reform Act of 1978 may be voted by such person. Shares held by or under the control of a receiver or
a trustee in proceedings under the federal Bankruptcy Reform Act of 1978 may be voted by such per-
son without the transfer thereof into such person's name if authority to do so is contained in an order of
the court by which such person was appointed.

K. Nothing herein contained shall prevent trustees or other fiduciaries holding shares registered in the
name of a nominee pursuant to § 6.2-1010 from causing such shares to be voted by such nominee as
the trustee or other fiduciary may direct. Such nominee may vote shares as directed by a trustee or
other fiduciary without the necessity of transferring the shares to the name of the trustee or other fidu-
ciary.

L. A shareholder whose shares are pledged is entitled to vote such shares until the shares have been
transferred into the name of the pledgee, and thereafter the pledgee is entitled to vote the shares so
transferred.

M. The articles of incorporation may provide that the holders of bonds or debentures shall be entitled
to vote on specified matters and such right shall not be terminated except upon consent of the holders
of two-thirds in aggregate principal amount.

N. Subject to the provisions of § 13.1-665, when shares are held by more than one of the fiduciaries
referred to in this section, the shares shall be voted as determined by a majority of such fiduciaries,
except that (i) if they are equally divided as to a vote, the vote of the shares is divided equally and (ii) if
only one of such fiduciaries is present in person or by proxy at a meeting, the fiduciary shall be entitled
to vote all the shares. A proxy apparently executed by one of several of such fiduciaries shall be pre-
sumed to be valid until challenged and the burden of proving invalidity shall rest on the challenger.

Code 1950, §§ 13-192 to 13-198, 13-203, 13.1-32; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1984, c.
366; 1985, c. 522; 1990, c. 267; 1997, c. 801; 2005, c. 765; 2019, c. 734.

§ 13.1-663. Proxies.
A. A shareholder may vote the shareholder's shares in person or by proxy.

B. A shareholder, or the shareholder's agent or attorney-in-fact, may appoint a proxy to vote or oth-
erwise act for the shareholder by signing an appointment form or by an electronic transmission. An
electronic transmission shall contain or be accompanied by information from which the recipient can
determine the date of the transmission and that the transmission was authorized by the sender or the
sender's agent or attorney-in-fact.

C. An appointment of a proxy is effective when a signed appointment form or an electronic trans-
mission of the appointment is received by the inspectors of election or the officer or agent of the cor-
poration authorized to count votes. An appointment is valid for the term provided in the appointment
form and, if no term is provided, is valid for 11 months unless the appointment is irrevocable under sub-
section D.
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D. An appointment of a proxy is revocable unless the appointment form or electronic transmission
states that it is irrevocable and the appointment is coupled with an interest. Appointments coupled
with an interest include the appointment of:

1. A pledgee;

2. A person who purchased or agreed to purchase the shares;

3. A creditor of the corporation who extended it credit under terms requiring the appointment;

4. An employee of the corporation whose employment contract requires the appointment; or

5. A party to a voting agreement created under § 13.1-671.

E. The death or incapacity of the shareholder appointing a proxy does not affect the right of the cor-
poration to accept the proxy's authority unless notice of the death or incapacity is received by the cor-
poration's secretary or other officer or agent authorized to count votes before the proxy exercises
authority under the appointment.

F. An appointment made irrevocable under subsection D is revoked when the interest with which it is
coupled is extinguished.

G. Unless it otherwise provides, an appointment made irrevocable under subsection D continues in
effect after a transfer of the shares and a transferee takes subject to the appointment, except that a
transferee for value of shares subject to an irrevocable appointment may revoke the appointment if the
transferee did not know of its existence when acquiring the shares and the existence of the irre-
vocable appointment was not noted conspicuously on the certificate representing the shares or on the
information statement for shares without certificates.

H. Subject to § 13.1-665 and to any express limitation on the proxy's authority stated in the appoint-
ment form or electronic transmission, a corporation is entitled to accept the proxy's vote or other action
as that of the shareholder making the appointment.

Code 1950, §§ 13-193 to 13-198, 13-203, 13.1-32; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1984, c.
366; 1985, c. 522; 1991, c. 405; 2005, c. 765; 2010, c. 782; 2019, c. 734.

§ 13.1-664. Shares held by intermediaries and nominees.
A. A corporation's board of directors may establish a procedure under which a person on whose
behalf shares are registered in the name of an intermediary or nominee may elect to be treated by the
corporation as the record shareholder by filing with the corporation's secretary a beneficial ownership
certificate. The terms, conditions, and limitations of this treatment shall be specified in the procedure.
To the extent such person is treated under such procedure as having rights or privileges that the
record shareholder otherwise would have, the record shareholder shall not have those rights or priv-
ileges.

B. The procedure shall specify:

1. The types of intermediaries or nominees to which it applies;
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2. The rights or privileges that the corporation recognizes in a person with respect to whom a bene-
ficial ownership certificate is filed;

3. The manner in which the procedure is selected, which shall include that the beneficial ownership
certificate be signed or assented to by or on behalf of the record shareholder and the person on whose
behalf the shares are held;

4. The information that must be provided when the procedure is selected;

5. The period for which selection of the procedure is effective;

6. Requirements for notice to the corporation with respect to the arrangement; and

7. The form and contents of the beneficial ownership certificate.

C. The procedure may specify any other aspects of the rights and duties that may be included in a
beneficial ownership certificate.

1985, c. 522; 2019, c. 734.

§ 13.1-664.1. Inspectors of election.
A. A public corporation shall, and any other corporation may, appoint one or more inspectors to act at
a shareholders' meeting in connection with determining voting results. Each inspector shall verify in
writing that the inspector will faithfully execute the duties of inspector with strict impartiality and accord-
ing to the best of the inspector's ability. An inspector may be an officer or employee of the corporation.
An inspector may appoint or retain other persons to assist the inspector in the performance of the
inspector's duties under subsection B, and may rely on information provided by such persons and
other persons, including those appointed to count votes, unless the inspectors believe reliance is
unwarranted.

B. The inspectors shall:

1. Ascertain the number of shares outstanding and the voting power of each;

2. Determine the shares represented at a meeting;

3. Determine the validity of proxy appointments and ballots;

4. Count all votes; and

5. Make a written report of the results.

C. No ballots, proxies, or votes, nor any revocations thereof or changes thereto, may be accepted after
the closing of the polls unless the circuit court of the city or county where the corporation's principal
office is located or, if none in the Commonwealth, where its registered office is located, upon applic-
ation by a shareholder, shall determine otherwise.

D. In performing their duties, the inspectors may examine (i) the proxy appointment forms or electronic
transmissions and any other information provided in accordance with subsection B of § 13.1-663, (ii)
any envelope or related writing submitted with those appointment forms, (iii) any ballots, (iv) any

http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


evidence or other information specified in § 13.1-665, and (v) the relevant books and records of the cor-
poration relating to its shareholders and their entitlement to vote, including any securities position list
provided by a depository clearing agency.

E. The inspectors also may consider other information that they believe is relevant and reliable for the
purpose of performing any of the duties assigned to them pursuant to subsection B, including for the
purpose of evaluating inconsistent, incomplete, or erroneous information and reconciling information
submitted by or on behalf of banks, brokers, their nominees, or similar persons that indicates more
votes being cast than a proxy authorized by the record shareholder is entitled to cast. If the inspectors
consider other information allowed by this subsection, they shall in their report under subsection B spe-
cify the information considered by them, including the purpose or purposes for which the information
was considered, the person or persons from whom they obtained the information, when the inform-
ation was obtained, the means by which the information was obtained, and the basis for the inspect-
ors' belief that such information is relevant and reliable.

F. Determinations of law by the inspectors are subject to de novo review by a court in a proceeding
under § 13.1-669.1 or other judicial proceeding.

1991, c. 405; 2002, c. 285; 2005, c. 765; 2010, c. 782; 2015, c. 611; 2019, c. 734.

§ 13.1-665. Corporation's acceptance of votes.
A. If the name signed on a vote, ballot, consent, waiver, or proxy appointment corresponds to the
name of a shareholder, the corporation, if acting in good faith, is entitled to accept the vote, ballot, con-
sent, waiver, or proxy appointment and give it effect as the act of the shareholder.

B. If the name signed on a vote, ballot, consent, waiver, or proxy appointment does not correspond to
the name of the shareholder, the corporation, if acting in good faith, is nevertheless entitled to accept
the vote, ballot, consent, waiver, or proxy appointment and give it effect as the act of the shareholder if:

1. The shareholder is an entity and the name signed purports to be that of an officer or agent of the
entity;

2. The name signed purports to be that of an administrator, executor, guardian, conservator, com-
mittee, or curator representing the shareholder and, if the corporation requests, evidence of fiduciary
status acceptable to the corporation has been presented with respect to the vote, ballot, consent,
waiver, or proxy appointment;

3. The name signed purports to be that of a receiver or trustee in bankruptcy of the shareholder and, if
the corporation requests, evidence of this status acceptable to the corporation has been presented
with respect to the vote, ballot, consent, waiver, or proxy appointment;

4. The name signed purports to be that of a pledgee, beneficial owner, or attorney-in-fact of the share-
holder and, if the corporation requests, evidence acceptable to the corporation of the signatory's
authority to sign for the shareholder has been presented with respect to the vote, ballot, consent,
waiver, or proxy appointment; or
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5. Three or fewer persons are the shareholder as co-tenants or fiduciaries and the name signed pur-
ports to be the name of at least one of the co-owners and the person signing appears to be acting on
behalf of all the co-owners.

C. Notwithstanding the provisions of subdivisions B 2 and B 5, in any case in which the will, trust
agreement, or other instrument under which a fiduciary purports to act contains directions for the vot-
ing of shares in any corporation, or for the execution and delivery of proxies for the voting thereof, such
directions shall be binding upon the fiduciary and upon the corporation if a copy thereof has been fur-
nished to the corporation.

D. The corporation is entitled to reject a vote, ballot, consent, waiver, or proxy appointment if the per-
son authorized to accept or reject such instrument or count votes, acting in good faith, has reasonable
basis for doubt about the validity of the signature on it or about the signatory's authority to sign for the
shareholder.

E. Neither the corporation nor the person authorized to count votes, including an inspector of election
under § 13.1-664.1, that accepts or rejects a vote, ballot, consent, waiver, or proxy appointment in
good faith and in accordance with the standards of this section or subsection B of § 13.1-663 is liable
in damages to the shareholder for the consequences of the acceptance or rejection.

F. Corporate action based on the acceptance or rejection of a vote, ballot, consent, waiver, or proxy
appointment under this section is valid unless a court of competent jurisdiction determines otherwise.

G. If an inspector of election has been appointed under § 13.1-664.1, the inspector of election also has
the authority to request information and make determinations under subsections A, B, C, and D.

H. If authorized by the board of directors, any shareholder vote to be taken at a shareholders' meeting
may be voted upon by a ballot submitted by electronic transmission by the shareholder or the share-
holder's proxy, provided that any such electronic transmission shall either set forth or be submitted
with information from which it can be determined that the electronic transmission was authorized by
the shareholder or the shareholder's proxy. A share that is voted by a ballot submitted by electronic
transmission as permitted by this subsection is deemed present at the shareholders' meeting.

Code 1950, §§ 13-193 to 13-198, 13-203, 13.1-32; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1984, c.
366; 1985, c. 522; 2005, c. 765; 2015, c. 611; 2019, c. 734.

§ 13.1-666. Quorum and voting requirements for voting groups.
A. Shares entitled to vote as a separate voting group may take action at a meeting only if a quorum of
those shares exists for the meeting. Unless the articles of incorporation or this chapter provides oth-
erwise, shares representing a majority of the votes entitled to be cast at the meeting by the voting
group constitutes a quorum of that voting group for the meeting. Whenever this chapter requires a par-
ticular quorum for a specified action, the articles of incorporation may not provide for a lower quorum.
Less than a quorum may adjourn a meeting.

http://lis.virginia.gov/cgi-bin/legp604.exe?051+ful+CHAP0765
http://lis.virginia.gov/cgi-bin/legp604.exe?151+ful+CHAP0611
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


B. Once a share is represented for any purpose at a meeting, it is deemed present for quorum pur-
poses for the remainder of the meeting and for any adjournment of that meeting unless a new record
date is or shall be set for that adjourned meeting.

C. If a quorum exists, action on a matter, other than the election of directors, by a voting group is
approved if the votes cast within the voting group favoring the action exceed the votes cast opposing
the action, unless the articles of incorporation or this chapter requires a greater number of affirmative
votes. An abstention or an election by a shareholder not to vote on the action because of the failure to
receive voting instructions from the beneficial owner of the shares shall not be considered a vote cast.

D. An amendment of the articles of incorporation adding, changing, or deleting a quorum or voting
requirement for a voting group greater than specified in subsection A or C is governed by section §
13.1-668.

E. The election of directors is governed by § 13.1-669.

F. Whenever a provision of this chapter provides for voting of classes or series of shares as separate
voting groups, the rules provided in subsection C of § 13.1-708 for amendments of the articles of incor-
poration apply to that provision.

Code 1950, § 13.1-31; 1956, c. 428; 1985, c. 522; 2007, c. 165; 2019, c. 734.

§ 13.1-667. Action by single and multiple voting groups.
A. If the articles of incorporation or this chapter provides for voting by a single voting group on a mat-
ter, action on that matter is taken when voted upon by that voting group as provided in § 13.1-666.

B. If the articles of incorporation or this chapter provides for voting by two or more voting groups on a
matter, action on that matter is taken only when voted upon by each of those voting groups counted
separately as provided in § 13.1-666. Action may be taken by different voting groups on a matter at dif-
ferent times.

1985, c. 522; 2019, c. 734.

§ 13.1-668. Modifying quorum or voting requirements.
A. The articles of incorporation may provide for (i) a lesser or greater quorum requirement for share-
holders or voting groups of shareholders, but in each case not less than one third of the shares eli-
gible to vote or (ii) a greater voting requirement for shareholders, or voting groups of shareholders,
than is provided by this chapter.

B. An amendment of the articles of incorporation that adds, changes, or deletes a quorum or voting
requirement shall meet the same quorum requirement and be adopted by the same vote and voting
groups required to take action under the quorum and voting requirements then in effect.

Code 1950, § 13.1-33; 1956, c. 428; 1985, c. 522; 1986, c. 321; 2019, c. 734.

§ 13.1-669. Voting for directors; cumulative voting.
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A. Unless otherwise provided in the articles of incorporation or the bylaws, directors are elected by a
plurality of the votes cast by the shares entitled to vote in the election at a meeting at which a quorum
is present.

B. Shareholders do not have a right to cumulate their votes for directors unless the articles of incor-
poration so provide.

C. A statement included in the articles of incorporation that "[all] or [a designated voting group of]
shareholders are entitled to cumulate their votes for directors," or words of similar import, means that
the shareholders designated are entitled to multiply the number of votes they are entitled to cast by the
number of directors for whom they are entitled to vote and cast the product for a single candidate or dis-
tribute the product among two or more candidates.

D. Shares otherwise entitled to vote cumulatively may not be voted cumulatively at a particular meet-
ing unless the meeting notice or proxy statement accompanying the notice states conspicuously that
cumulative voting is authorized.

E. If a corporation's articles of incorporation authorize shareholders to cumulate their votes when elect-
ing directors, directors may not be elected by written consent pursuant to § 13.1-657 unless it is unan-
imous.

Code 1950, §§ 13-193 to 13-198, 13-203, 13.1-32; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1984, c.
366; 1985, c. 522; 2005, c. 765; 2007, c. 165; 2019, c. 734.

§ 13.1-669.1. Judicial determination of corporate offices and review of elections and shareholder
votes.
A. Upon application of, or in a proceeding commenced by, a person specified in subsection B, the cir-
cuit court in the county or city in which the principal office of the corporation is located, or, if none in
the Commonwealth, in the county or city in which its registered office is located may determine:

1. The result or validity of the election, appointment, removal, or resignation of a director or officer of
the corporation;

2. The right of an individual to hold the office of director or officer of the corporation;

3. The result or validity of any vote by the shareholders of the corporation;

4. The right of a director to membership on a committee of the board of directors; and

5. The right of a person to nominate, or an individual to be nominated as, a candidate for election or
appointment as a director of the corporation, and any right under a bylaw adopted pursuant to sub-
section C of § 13.1-624 or any comparable right under any provision of the articles of incorporation, a
contract, or applicable law.

B. Any application or proceeding pursuant to subsection A may be filed or commenced by any of the
following persons:

1. The corporation;
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2. A record shareholder, beneficial shareholder or unrestricted voting trust beneficial owner of the cor-
poration;

3. A director of the corporation, an individual claiming the office of director, or a director whose mem-
bership on a committee of the board of directors is contested, who, in each case, is seeking a determ-
ination of the individual's right to such office or membership;

4. An officer of the corporation or an individual claiming to be an officer of the corporation, in each
case who is seeking a determination of the individual's right to such office; or

5. A person claiming a right covered by subdivision A 5 and who is seeking a determination of such
right.

C. In connection with any application or proceeding under subsection A, the following shall be named
as defendants, unless such person made the application or commenced the proceeding:

1. The corporation;

2. An individual whose right to office or membership on a committee of the board of directors is con-
tested;

3. Any individual claiming the office or membership at issue; and

4. Any person claiming a right covered by subdivision A 5 that is at issue.

D. In connection with any application or proceeding under subsection A, service of process may be
made upon each of the persons specified in subsection C either by:

1. Serving on the corporation process addressed to such person in any manner provided by statute of
the Commonwealth or by rule of the applicable court for service of process on the corporation; or

2. Serving on such person process in any manner provided by statute of the Commonwealth or by rule
of the applicable court.

E. When service of process is made upon a person other than the corporation by service upon the cor-
poration pursuant to subdivision D 1, the plaintiff and the corporation promptly shall provide written
notice of such service, together with copies of all process and the application or complaint, to such per-
son at the person's last known residence or business address, or as permitted by statute of the Com-
monwealth, or by rule of the applicable court.

F. In connection with any application or proceeding under subsection A, the court shall dispose of the
application or proceeding on an expedited basis and also may:

1. Order such additional or further notice as the court deems proper under the circumstances;

2. Order that additional persons be joined as parties to the proceeding if the court determines that
such joinder is necessary for a just adjudication of matters before the court;

3. Order an election or meeting be held in accordance with the provisions of § 13.1-656 or otherwise;

4. Appoint a master to conduct an election or meeting;



5. Enter temporary, preliminary, or permanent injunctive relief;

6. Resolve solely for the purpose of the proceeding any legal or factual issues necessary for the res-
olution of any of the matters specified in subsection A, including the right and power of persons claim-
ing to own shares to vote at any meeting of the shareholders; and

7. Order such relief as the court determines is equitable, just, and proper.

G. It shall not be necessary to make shareholders parties to a proceeding or application pursuant to
this section unless the shareholder is a required defendant under subdivision C 4, relief is sought
against the shareholder individually, or the court orders joinder pursuant to subdivision F 2.

H. Nothing in this section limits, restricts, or abolishes the subject matter jurisdiction or powers of the
court. An application or proceeding pursuant to this section is not the exclusive remedy or proceeding
available with respect to the matters specified in subsection A.

2010, c. 782; 2015, c. 611; 2019, c. 734.

§ 13.1-670. Voting trusts.
A. One or more shareholders may create a voting trust, conferring on a trustee the right to vote or oth-
erwise act for them, by signing an agreement setting out the provisions of the trust, which may include
anything consistent with its purpose, and transferring their shares to the trustee. When a voting trust
agreement is signed, the trustee shall prepare a list of the names and addresses of all voting trust
beneficial owners, together with the number and class or series of shares each transferred to the trust,
and deliver copies of the list and agreement to the corporation at its principal office.

B. A voting trust becomes effective on the date the first shares subject to the trust are registered in the
trustee's name.

C. Limits, if any, on the duration of a voting trust shall be as set forth in the voting trust, except that a
voting trust that became effective prior to July 1, 2015, is valid for not more than 10 years after its effect-
ive date unless some or all of the parties to the voting trust extend it by signing a written consent to the
extension.

D. Any consent to an extension signed by less than all of the parties to the voting trust binds only the
parties signing it.

The voting trustee shall deliver copies of any consent to extension and the list of beneficial owners to
the corporation's secretary at the corporation's principal office.

Code 1950, § 13.1-34; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2015, c. 611; 2019, c.
734.

§ 13.1-671. Voting agreements.
A. Two or more shareholders may provide for the manner in which they will vote their shares by sign-
ing an agreement for that purpose. A voting agreement created under this section is not subject to the
provisions of § 13.1-670.
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B. A voting agreement created under this section is specifically enforceable.

Code 1950, § 13.1-34; 1956, c. 428; 1975, c. 500; 1985, c. 522.

§ 13.1-671.1. Shareholder agreements.
A. An agreement among the shareholders of a corporation that complies with this section is effective
among the shareholders and the corporation, even though it is inconsistent with one or more other pro-
visions of this chapter in that it:

1. Eliminates the board of directors or, subject to the requirements of subsection D of § 13.1-647 and
subsection A of § 13.1-693, one or more officers or restricts the discretion or powers of the board of dir-
ectors;

2. Governs the authorization or making of distributions, regardless of whether they are in proportion to
ownership of shares, subject to the limitations in § 13.1-653;

3. Establishes who shall be directors or officers of the corporation, or their terms of office or manner of
selection or removal;

4. Governs, in general or in regard to specific matters, the exercise or division of voting power by or
between the shareholders and directors or by or among any of them, including use of weighted voting
rights or director proxies;

5. Establishes the terms and conditions of any agreement for the transfer or use of property or the pro-
vision of services between the corporation and any shareholder, director, officer or employee of the
corporation or among any of them;

6. Transfers to one or more shareholders or other persons all or part of the authority to exercise the cor-
porate powers or to manage the business and affairs of the corporation, including the resolution of any
issue about which there exists a deadlock among directors or shareholders;

7. Requires dissolution of the corporation at the request of one or more of the shareholders or upon
the occurrence of a specified event or contingency; or

8. Otherwise governs the exercise of the corporate powers or the management of the business and
affairs of the corporation or the relationship among the shareholders, the directors and the corporation,
or among any of them, and is not contrary to public policy.

B. An agreement authorized by this section shall be:

1. As set forth (i) in the articles of incorporation or bylaws and approved by all persons who are share-
holders at the time of the agreement or (ii) in a written agreement that is signed by all persons who are
shareholders at the time of the agreement and is made known to the corporation; and

2. Subject to amendment only by all persons who are shareholders at the time of the amendment,
unless the agreement provides otherwise.



C. The existence of an agreement authorized by this section shall be noted conspicuously on the front
or back of each certificate for outstanding shares or on the information statement required by sub-
section B of § 13.1-648. If at the time of the agreement the corporation has shares outstanding rep-
resented by certificates, the corporation shall recall the outstanding certificates and issue substitute
certificates that comply with this subsection. The failure to note the existence of the agreement on the
certificate or information statement shall not affect the validity of the agreement or any action taken pur-
suant to it. Any purchaser of shares who, at the time of purchase, did not have knowledge of the exist-
ence of the agreement shall be entitled to rescission of the purchase. A purchaser shall be deemed to
have knowledge of the existence of the agreement if its existence is noted on the certificate or inform-
ation statement for the shares in compliance with this subsection and, if the shares are not rep-
resented by a certificate, the information statement is delivered to the purchaser at or before the time of
purchase of the shares. An action to enforce the right of rescission authorized by this subsection must
be commenced within the earlier of 90 days after discovery of the existence of the agreement or two
years after the time of purchase of the shares.

D. An agreement authorized by this section shall cease to be effective when the corporation becomes
a public corporation. If the agreement ceases to be effective for any reason, the board of directors may,
if the agreement is contained or referred to in the corporation's articles of incorporation or bylaws,
adopt an amendment of the articles of incorporation or bylaws, without shareholder action, to delete
the agreement and any references to it.

E. An agreement authorized by this section that limits the discretion or powers of the board of directors
shall relieve the directors of, and impose upon the person or persons in whom such discretion or
powers are vested, liability for acts or omissions imposed by law on directors to the extent that the dis-
cretion or powers of the directors are limited by the agreement.

F. The existence or performance of an agreement authorized by this section shall not be a ground for
imposing personal liability on any shareholder for the acts or debts of the corporation even if the agree-
ment or its performance treats the corporation as if it were a partnership or results in failure to observe
the corporate formalities otherwise applicable to the matters governed by the agreement.

G. Incorporators or subscribers for shares may act as shareholders with respect to an agreement
authorized by this section if no shares have been issued when the agreement is made.

H. No action taken pursuant to this section shall change any requirement to file articles or other doc-
uments with the Commission or affect the rights of any creditors or other third parties.

I. Limits, if any, on the duration of an agreement authorized by this section shall be as set forth in the
agreement, except that the duration of an agreement that became effective prior to July 1, 2015,
remains 10 years unless the agreement provided otherwise or is subsequently amended to provide
otherwise.



J. An agreement among shareholders of a corporation that is consistent with the other provisions of
this chapter that does not comply with the provisions of this section shall nonetheless be effective
among the shareholders and the corporation.

1990, c. 337; 1997, c. 226; 2005, c. 765; 2015, c. 611; 2019, c. 734.

§ 13.1-672. Repealed.
Repealed by Acts 1992, c. 802.

Article 8.1 - Derivative Proceedings and Other Shareholder Actions

§ 13.1-672.1. Standing; condition precedent; stay of proceedings.
A. A shareholder shall not commence or maintain a derivative proceeding unless the shareholder:

1. Was a shareholder of the corporation at the time of the act or omission complained of, became a
shareholder through transfer by operation of law from one who was a shareholder at that time, or
became a shareholder before public disclosure and without knowledge of the act or omission com-
plained of;

2. Was a shareholder at the time the shareholder made the written demand required by subdivision B
1; and

3. Fairly and adequately represents the interests of the corporation in enforcing the right of the cor-
poration.

B. No shareholder may commence a derivative proceeding until:

1. A written demand has been made on the corporation to take suitable action; and

2. Ninety days have expired from the date delivery of the written demand was made on the corporation
unless (i) the shareholder has earlier been notified that the demand has been rejected by the cor-
poration or (ii) irreparable injury to the corporation would result by waiting for the expiration of the 90-
day period.

C. If the corporation commences an inquiry into the allegations made in the demand or complaint, the
court may stay any derivative proceeding for such period as the court deems appropriate.

1992, c. 802; 2007, c. 165; 2010, c. 782; 2019, c. 734.

§ 13.1-672.2. Discontinuance or settlement.
A. A derivative proceeding may not be settled or discontinued without the court's approval. If the court
determines that a proposed discontinuance or settlement will substantially and adversely affect the
interests of the corporation's shareholders or a class or series of the corporation's shareholders, the
court shall direct that notice be given to the shareholders affected.

B. Notice required by subsection A shall be given in such manner as the court shall determine, and
the costs of such notice shall be borne in such manner as the court shall direct.

1992, c. 802; 2019, c. 734.
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§ 13.1-672.3. Foreign corporations.
Notwithstanding the provisions of §§ 13.1-672.1 and 13.1-672.4, in any derivative proceeding in the
right of a foreign corporation, subject to the court's determination of whether the courts of the Com-
monwealth are a convenient forum for such a proceeding, the matters covered by this article shall be
governed by the laws of the jurisdiction of formation of the foreign corporation except for matters
covered by subsection C of § 13.1-672.1 and §§ 13.1-672.2 and 13.1-672.5.

1992, c. 802; 2005, c. 765; 2019, c. 734.

§ 13.1-672.4. Dismissal.
A. A derivative proceeding shall be dismissed by the court on motion by the corporation if one of the
groups specified in subsection B or E has:

1. Conducted a review and evaluation, adequately informed in the circumstances, of the allegations
made in the demand or complaint;

2. Determined in good faith on the basis of that review and evaluation that the maintenance of the
derivative proceeding is not in the best interests of the corporation; and

3. Submitted in support of the motion a short and concise statement of the reasons for its determ-
ination.

B. Unless a panel is appointed pursuant to subsection E, the determination in subsection A shall be
made by:

1. A majority vote of disinterested directors present at a meeting of the board of directors if the dis-
interested directors constitute a quorum; or

2. A majority vote of a committee consisting of two or more disinterested directors appointed by a
majority vote of disinterested directors present at a meeting of the board of directors, regardless of
whether such disinterested directors constituted a quorum.

C. If a derivative proceeding is commenced after a determination has been made rejecting a demand
by a shareholder, the complaint shall allege with particularity facts establishing that the requirements
of subsection A or B have not been met. With respect to any allegation that the requirements of sub-
section A or B have not been met, the plaintiff shall be entitled to discovery if, and only with respect to,
facts that are alleged in the complaint with particularity.

D. The plaintiff shall have the burden of proving that the requirements of subsection A or B have not
been met, except that the corporation shall have the burden with respect to the issue of dis-
interestedness under subsection B if the complaint alleges with particularity facts raising a substantial
question as to such disinterestedness.

E. Upon motion by the corporation, the court may appoint a panel of disinterested persons to make a
determination whether the maintenance of the derivative proceeding is in the best interests of the cor-
poration.

1992, c. 802; 1993, c. 233; 2005, c. 765; 2019, c. 734.
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§ 13.1-672.5. Payment of and security for expenses.
On termination of a derivative proceeding, the court may:

1. Order the corporation to pay the plaintiff's expenses incurred in the proceeding if it finds that the pro-
ceeding has resulted in a substantial benefit to the corporation; or

2. Order the plaintiff or the plaintiff's attorney to pay the corporation's or any defendant's expenses
incurred in defending the proceeding if it finds that the proceeding was commenced or maintained
arbitrarily, vexatiously, or not in good faith.

1992, c. 802; 1993, c. 233; 2019, c. 734.

§ 13.1-672.6. Shareholder action to appoint a custodian or receiver for a public corporation.
A. The circuit court in any city or county where a public corporation's principal office is or was last loc-
ated, or, if none in the Commonwealth, where its registered office is or was last located may appoint
one or more persons to be custodians, or, if the corporation is insolvent, to be receivers, of and for a
public corporation in a proceeding by a shareholder where it is established that:

1. The directors are deadlocked in the management of the corporate affairs, the shareholders are
unable to break the deadlock, and irreparable injury to the corporation is threatened or being suffered;
or

2. The directors or those in control of the corporation are acting fraudulently and irreparable injury to
the corporation is threatened or being suffered.

B. The court:

1. May issue injunctions, appoint a temporary custodian or temporary receiver with all the powers and
duties the court directs, take other action to preserve the corporate assets wherever located, and carry
on the business of the corporation until a full hearing is held;

2. Shall hold a hearing, after notifying all parties to the proceeding and any interested persons des-
ignated by the court, before appointing a custodian or receiver; and

3. Has jurisdiction over the corporation and all of its property, wherever located.

C. The court may appoint an individual or domestic or foreign corporation, authorized to transact busi-
ness in the Commonwealth, as a custodian or receiver and may require the custodian or receiver to
post bond, with or without sureties, in an amount the court directs.

D. The court shall describe the powers and duties of the custodian or receiver in its appointing order,
which may be amended from time to time. Among other powers:

1. A custodian may exercise all of the powers of the corporation, through or in place of its board of dir-
ectors, to the extent necessary to manage the business and affairs of the corporation; and

2. A receiver (i) may dispose of all or any part of the assets of the corporation wherever located, at a
public or private sale, if authorized by the court, and (ii) may sue and defend in the receiver's own
name as receiver in all courts of the Commonwealth.

http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


E. The court during a custodianship may redesignate the custodian a receiver, and during a receiv-
ership may redesignate the receiver a custodian, if doing so is in the best interests of the corporation.

F. The court from time to time during the custodianship or receivership may order compensation paid
and expense disbursements or reimbursements made to the custodian or receiver from the assets of
the corporation or proceeds from the sale of its assets.

2007, c. 165; 2019, c. 734.

§ 13.1-672.7. Shareholder defined.
As used in this article, "shareholder" means a record shareholder, a beneficial shareholder, and a vot-
ing trust beneficial owner whose entitlement to bring the proceeding under this article is not incon-
sistent with the voting trust agreement.

2019, c. 734.

Article 9 - Directors and Officers

§ 13.1-673. Requirement for and duties of board of directors.
A. Except as provided in an agreement authorized by § 13.1-671.1, each corporation shall have a
board of directors.

B. All corporate powers shall be exercised by or under the authority of the board of directors, and the
business and affairs of the corporation managed under the direction, and subject to the oversight, of
the board of directors, subject to any limitation set forth in the articles of incorporation permitted by sub-
division B 3 of § 13.1-619 or in an agreement authorized under § 13.1-671.1.

Code 1950, § 13.1-35; 1956, c. 428; 1985, c. 522; 1990, c. 337; 2005, c. 765; 2019, c. 734.

§ 13.1-674. Qualifications for directors or for nominees for director.
A. The articles of incorporation or bylaws may prescribe qualifications for directors or for nominees for
director.

B. A requirement that is based on a past, current, or prospective action, or on an expression of an opin-
ion, by a nominee or director that (i) relates to the discharge of a director's duties and (ii) could limit the
ability of the nominee or director to discharge his duties as a director is not a permissible qualification
for a nominee or director under this section. Permissible qualifications for a nominee or director under
this section include the person's not being or having been subject to specified criminal, civil, or reg-
ulatory sanctions or not having been removed as a director by judicial action or for cause.

C. A director need not be a resident of the Commonwealth or a shareholder of the corporation unless
the articles of incorporation or bylaws so prescribe.

D. A qualification for nomination for director that is prescribed before a person's nomination shall
apply to the person at the time of his nomination. A qualification for nomination for director that is pre-
scribed after a person's nomination shall not apply to that person with respect to such nomination.
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E. A qualification for directors that is prescribed before a person's nomination for director may provide
that it applies (i) only at the start of the director's term or (ii) during that person's term as director. A qual-
ification for directors prescribed during a director's term shall not apply to that director prior to the end
of that director's term.

Code 1950, § 13.1-35; 1956, c. 428; 1985, c. 522; 2012, c. 706; 2015, c. 611; 2019, c. 734.

§ 13.1-675. Number and election of directors.
A. A board of directors shall consist of one or more individuals, with the number specified in or fixed in
accordance with the articles of incorporation or bylaws. The number of directors may be increased or
decreased from time to time by amendment of, or in the manner provided in, the articles of incor-
poration or bylaws.

B. The articles of incorporation or bylaws may establish a variable range for the size of the board of dir-
ectors by fixing a minimum and maximum number of directors. If a variable range is established, the
number of directors may be fixed or changed from time to time, within the minimum and maximum, by
the shareholders or by the board of directors.

C. Directors are elected at the first annual shareholders' meeting and at each annual meeting there-
after unless elected by written consent in lieu of an annual meeting as permitted by § 13.1-657 or
unless their terms are staggered under § 13.1-678.

D. No individual shall be named or elected as a director without his prior consent.

Code 1950, § 13.1-36; 1956, c. 428; 1968, c. 87; 1973, c. 50; 1974, c. 662; 1977, c. 123; 1982, c. 104;
1985, c. 522; 1991, c. 112; 2005, c. 765; 2006, c. 330; 2010, c. 782; 2019, c. 734.

§ 13.1-676. Election of directors by certain classes or series of shares.
If the articles of incorporation authorize dividing the shares into classes or series, the articles of incor-
poration may also authorize the election of all or a specified number of directors by the holders of one
or more authorized classes or series of shares. A class or series, or multiple classes or series, of
shares entitled to elect one or more directors is a separate voting group for purposes of the election of
directors.

Code 1950, § 13.1-37; 1956, c. 428; 1985, c. 522; 2019, c. 734.

§ 13.1-677. Terms of directors generally.
A. The terms of the initial directors of a corporation expire at the first shareholders' meeting at which
directors are elected, unless their terms are staggered pursuant to § 13.1-678, in which case the term
shall expire at the applicable second or third annual shareholders' meeting.

B. The terms of all other directors expire at the next, or if the terms are staggered pursuant to § 13.1-
678, at the applicable second or third annual shareholders' meeting following their election, except to
the extent a shorter term is specified in the articles of incorporation in the event of a director nominee
failing to receive a specified vote for election.

C. A decrease in the number of directors does not shorten an incumbent director's term.
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D. The term of a director elected by the board of directors to fill a vacancy expires at the next share-
holders' meeting at which directors are elected.

E. Except to the extent otherwise provided in the articles of incorporation, despite the expiration of a
director's term, the director continues to serve until the director's successor is elected and qualifies or
until there is a decrease in the number of directors.

F. Notwithstanding the foregoing provisions, the terms of the directors of a corporation registered
under the federal Investment Company Act of 1940 shall expire according to, and otherwise be gov-
erned by, the provisions of the federal Investment Company Act of 1940.

Code 1950, § 13.1-36; 1956, c. 428; 1968, c. 87; 1973, c. 50; 1974, c. 662; 1977, c. 123; 1982, c. 104;
1985, c. 522; 1990, c. 228; 2005, c. 765; 2007, c. 165; 2019, c. 734.

§ 13.1-678. Staggered terms for directors.
The articles of incorporation may provide for staggering the terms of directors by dividing the total num-
ber of directors into two or three groups, with each group containing one-half or one-third of the total,
as near as may be practicable. In that event, the terms of directors in the first group expire at the first
annual shareholders' meeting after their election, the terms of the second group expire at the second
annual shareholders' meeting after their election, and the terms of the third group, if any, expire at the
third annual shareholders' meeting after their election. At each annual shareholders' meeting held
thereafter, directors shall be elected for a term of two years or three years, as the case may be, to suc-
ceed those whose terms expire.

Code 1950, § 13.1-37; 1956, c. 428; 1985, c. 522; 2019, c. 734.

§ 13.1-679. Resignation of directors.
A. A director may resign at any time by delivering a written notice of resignation to the board of dir-
ectors or its chairman, or to the secretary of the corporation.

B. A resignation is effective as provided in subdivision A 9 of § 13.1-610 unless the resignation
provides for a delayed effectiveness including effectiveness determined upon a future event or events.
If a resignation provides for a delayed effectiveness, the board of directors may fill the pending
vacancy before the effectiveness of the resignation if the board of directors provides that the successor
does not take office until the effectiveness of the resignation. A resignation that is conditioned upon
failing to receive a specified vote for election as a director may provide that it is irrevocable.

C. Any person whose name is of record in the office of the clerk of the Commission as a director of a
corporation, and who has resigned or whose name is incorrectly of record, may file a statement to that
effect with the Commission.

D. Upon the resignation of a director, the corporation may file an amended annual report with the Com-
mission indicating the resignation of the director and the successor in office, if any.

1985, c. 522; 1991, c. 124; 2005, c. 765; 2007, c. 165; 2019, c. 734; 2020, c. 1226.

§ 13.1-680. Removal of directors by shareholders.
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A. The shareholders may remove one or more directors with or without cause, unless the articles of
incorporation provide that directors may be removed only for cause.

B. If a director is elected by a voting group of shareholders, only the shareholders of that voting group
may participate in the vote to remove the director.

C. If cumulative voting in the election of directors is authorized by the articles of incorporation, a dir-
ector may not be removed if, in the case of a shareholders' meeting, the number of votes sufficient to
elect him under cumulative voting is voted against his removal and, if action is taken by less than
unanimous consent, voting shares entitled to the number of votes sufficient to elect the director under
cumulative voting do not consent to the removal. If cumulative voting in the election of directors is not
authorized by the articles of incorporation, unless the articles of incorporation or bylaws require a
greater vote, a director may be removed if the number of votes cast to remove the director constitutes a
majority of the votes entitled to be cast at an election of directors of the voting group or voting groups
by which the director was elected.

D. A director may be removed by the shareholders at a shareholders' meeting if the meeting is called
for the purpose of removing the director. The meeting notice shall state that the purpose, or one of the
purposes of the meeting, is removal of the director.

E. Upon the removal of a director, the corporation may file an amended annual report with the Com-
mission indicating the removal of the director and the successor in office, if any.

Code 1950, §§ 13-205, 13.1-42; 1956, c. 428; 1985, c. 522; 1991, c. 124; 2005, c. 765; 2019, c. 734.

§ 13.1-681. Repealed.
Repealed by Acts 2010, c. 782, cl. 2.

§ 13.1-681.1. Removal of directors by judicial proceeding.
A. The circuit court in the county or city in which the principal office of the corporation is located, or, if
none in the Commonwealth, in the county or city in which its registered office is located, may remove a
director from office, and may bar the director from reelection for a period prescribed by the court, in a
proceeding commenced by or in the right of the corporation if the court finds that (i) the director
engaged in fraudulent conduct with respect to the corporation or its shareholders, grossly abused the
position of director, or intentionally inflicted harm on the corporation and (ii) considering the director's
course of conduct and the inadequacy of other available remedies, removal would be in the best
interest of the corporation.

B. A shareholder proceeding on behalf of the corporation under subsection A shall comply with all of
the requirements of Article 8.1 (§ 13.1-672.1 et seq.) except for those set forth in subdivisions A 1 and
2 of § 13.1-672.1.

2019, c. 734.

§ 13.1-682. Vacancy on board of directors.
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A. Unless the articles of incorporation provide otherwise, if a vacancy occurs on the board of directors,
including a vacancy resulting from an increase in the number of directors:

1. The shareholders may fill the vacancy;

2. The board of directors may fill the vacancy; or

3. If the directors remaining in office are less than a quorum of the board of directors, they may fill the
vacancy by the affirmative vote of a majority of the directors remaining in office.

B. Unless the articles of incorporation provide otherwise, if the vacant office was held by a director
elected by a voting group of shareholders, only the shareholders of that voting group are entitled to
vote to fill the vacancy if it is filled by the shareholders and only the remaining directors elected by that
voting group, even if less than a quorum of the board of directors, are entitled to fill the vacancy if it is
filled by the remaining directors.

C. A vacancy that will occur at a specific later date, by reason of a resignation effective at a later date
under subsection B of § 13.1-679 or otherwise, may be filled before the vacancy occurs but the new
director may not take office until the vacancy occurs.

D. The corporation may file an amended annual report with the Commission indicating the filling of a
vacancy.

Code 1950, § 13.1-38; 1956, c. 428; 1985, c. 522; 1991, c. 124; 2007, c. 165; 2019, c. 734.

§ 13.1-683. Compensation of directors.
Unless the articles of incorporation or bylaws provide otherwise, the board of directors may fix the com-
pensation of directors.

Code 1950, § 13.1-35; 1956, c. 428; 1985, c. 522.

§ 13.1-684. Meetings of the board of directors.
A. The board of directors may hold regular or special meetings in or out of this Commonwealth.

B. Unless the articles of incorporation or bylaws provide otherwise, the board of directors may permit
any or all directors to participate in a regular or special meeting by, or conduct the meeting through the
use of, any means of communication by which all directors participating may simultaneously hear
each other during the meeting. A director participating in a meeting by this means is deemed to be
present in person at the meeting.

Code 1950, § 13.1-41; 1956, c. 428; 1975, c. 500; 1985, c. 522.

§ 13.1-685. Action without meeting of board of directors.
A. Except to the extent that the articles of incorporation or bylaws require that action by the board of dir-
ectors be taken at a meeting, action required or permitted by this chapter to be taken by the board of
directors may be taken without a meeting if each director signs a consent describing the action to be
taken and delivers it to the corporation's secretary.
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B. Action taken under this section is effective as the act of the board of directors when the last director
signs the consent unless the consent specifies a different effective date, in which event the action
taken is effective as of the date specified therein, provided that if such date precedes the date when
the last director signs the consent states the date of execution by each director.

C. A director's consent may be withdrawn by a revocation signed by the director and delivered to the
corporation's secretary before delivery to the corporation's secretary of unrevoked written consents
signed by all the directors.

D. Any person, whether or not then a director, may provide that a consent to action as a director shall
be effective at a future time, including the time when an event occurs, but such future time shall not be
more than 60 days after such provision is made. Any such consent shall be deemed to have been
made for purposes of this section at the future time so specified for the consent to be effective,
provided that (i) the person is a director at such future time and (ii) the person did not revoke the con-
sent prior to such future time. Any such consent may be revoked, in the manner provided in subsection
C, prior to its becoming effective.

E. For purposes of this section, a written consent or revocation and the signing thereof may be accom-
plished by one or more electronic transmissions.

F. A consent signed under this section has the effect of action taken at a meeting of the board of dir-
ectors and may be described as such in any document.

Code 1950, § 13.1-41.1; 1964, c. 419; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2015, c. 611; 2019, c.
734.

§ 13.1-686. Notice of board of directors' meetings.
A. Unless the articles of incorporation or bylaws provide otherwise, regular meetings of the board of
directors may be held without notice of the date, time, place or purpose of the meeting.

B. Special meetings of the board of directors shall be held upon such notice as is prescribed in the art-
icles of incorporation or bylaws, or when not inconsistent with the articles of incorporation or bylaws,
by resolution of the board of directors. The notice need not describe the purpose of the special meet-
ing unless required by the articles of incorporation or bylaws.

Code 1950, § 13.1-41; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2002, c. 285; 2005, c. 765; 2010, c.
782.

§ 13.1-687. Waiver of notice by director.
A. A director may waive any notice required by this chapter, the articles of incorporation, or bylaws
before or after the date and time stated in the notice, and such waiver shall be equivalent to the giving
of such notice. Except as provided in subsection B, the waiver shall be in writing, signed by the dir-
ector entitled to the notice, and delivered to the corporation's secretary for filing by the corporation with
the minutes of the meeting or corporate records.

http://lis.virginia.gov/cgi-bin/legp604.exe?051+ful+CHAP0765
http://lis.virginia.gov/cgi-bin/legp604.exe?151+ful+CHAP0611
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734
http://lis.virginia.gov/cgi-bin/legp604.exe?021+ful+CHAP0285
http://lis.virginia.gov/cgi-bin/legp604.exe?051+ful+CHAP0765
http://lis.virginia.gov/cgi-bin/legp604.exe?101+ful+CHAP0782


B. A director's attendance at or participation in a meeting waives any required notice to the director of
the meeting unless the director at the beginning of the meeting or promptly upon the director's arrival
objects to holding the meeting or transacting business at the meeting and does not after objecting vote
for or assent to action taken at the meeting.

Code 1950, § 13.1-27; 1956, c. 428; 1985, c. 522; 2019, c. 734.

§ 13.1-688. Quorum and voting by directors.
A. Unless the articles of incorporation or bylaws require a greater or lesser number for the transaction
of all business or any particular business, or unless otherwise specifically provided in this chapter, a
quorum of the board of directors consists of:

1. A majority of the fixed number of directors if the corporation has a fixed board size; or

2. A majority of the number of directors prescribed, or if no number is prescribed the number in office
immediately before the meeting begins, if the corporation has a variable-range size board.

B. The articles of incorporation or bylaws may authorize a quorum of a board of directors to consist of
no fewer than one-third of the specified or fixed number of directors determined under subsection A.

C. If a quorum is present when a vote is taken, the affirmative vote of a majority of directors present is
the act of the board of directors unless the articles of incorporation or bylaws require the vote of a
greater number of directors or unless otherwise expressly provided in this chapter.

D. A director who is present at a meeting of the board of directors or a committee of the board of dir-
ectors when corporate action is taken is deemed to have assented to the action taken unless:

1. The director objects at the beginning of the meeting, or promptly upon the director's arrival, to hold-
ing it or transacting specified business at the meeting;

2. The director's dissent or abstention from the action taken is entered in the minutes of the meeting; or

3. The director delivers written notice of the director's dissent or abstention to the presiding officer of
the meeting before its adjournment or to the secretary of the corporation or meeting immediately after
adjournment of the meeting. The right of dissent or abstention is not available to a director who votes
in favor of the action taken.

E. Except as may be provided in an agreement authorized by § 13.1-671.1, a director shall not vote by
proxy.

F. Whenever this chapter requires the board of directors to take any action or to recommend or
approve any proposed corporate act, such action, recommendation, or approval shall not be required
if the proposed action or corporate act is adopted by the unanimous consent of shareholders.

Code 1950, §§ 13-206, 13-207, 13.1-39, 13.1-44; 1956, c. 428; 1966, c. 131; 1985, c. 522; 1992, c.
471; 2005, c. 765; 2019, c. 734.

§ 13.1-689. Committees.
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A. Unless the articles of incorporation or bylaws provide otherwise, a board of directors may establish
one or more committees of the board of directors to perform functions of the board of directors and
appoint two or more directors of the board of directors to serve on each committee. While non-board
members may also be appointed to a committee, they may not vote on any matter for which the com-
mittee is performing a function of the board of directors. Each committee member serves at the pleas-
ure of the board of directors.

B. Unless the articles of incorporation or bylaws provide otherwise, the establishment of a committee
and appointment of members to it shall be approved by the greater number of (i) a majority of all the dir-
ectors in office when the action is taken or (ii) the number of directors required by the articles of incor-
poration or bylaws to take action under § 13.1-688.

C. Sections 13.1-684 through 13.1-688, which govern meetings, action without meetings, notice and
waiver of notice, and quorum and voting requirements of the board of directors, apply to committees
and their members as well.

D. To the extent specified by the board of directors or in the articles of incorporation or bylaws, each
committee may exercise the authority of the board of directors under § 13.1-673, except that a com-
mittee may not:

1. Approve or propose to shareholders action that this chapter requires to be approved by share-
holders;

2. Fill vacancies on the board of directors or, subject to subsection E, on any committee;

3. Amend the articles of incorporation pursuant to § 13.1-706;

4. Adopt, amend, or repeal the bylaws;

5. Approve a plan of merger not requiring shareholder approval;

6. Authorize or approve a distribution, except according to a formula or method, or within limits, pre-
scribed by the board of directors; or

7. Authorize or approve the issuance or sale or contract for sale of shares, or determine the des-
ignation and rights, preferences, and limitations of a class or series of shares, except that the board of
directors may (i) authorize a committee to do so subject to such limits, if any, as may be prescribed by
the board of directors, and (ii) authorize a senior executive officer of the corporation to do so subject to
such limits, if any, as may be prescribed by the board of directors or by subsection C of § 13.1-646.

E. The board of directors may appoint one or more directors as alternate members of any committee to
replace any absent or disqualified member during the member's absence or disqualification. Unless
the articles of incorporation or the bylaws or the resolutions of the board of directors establishing the
committee provide otherwise, in the event of the absence or disqualification of a member of a com-
mittee and there are no alternate members appointed by the board of directors, the member or mem-
bers of the committee present at any meeting and not disqualified from voting may by unanimous



action appoint another director to act in place of the absent or disqualified member during that mem-
ber's absence or disqualification.

Code 1950, § 13.1-40; 1956, c. 428; 1975, c. 500; 1980, c. 341; 1985, c. 522; 2005, c. 765; 2010, c.
782; 2019, c. 734.

§ 13.1-690. General standards of conduct for director.
A. A director shall discharge his duties as a director, including his duties as a member of a committee,
in accordance with his good faith business judgment of the best interests of the corporation.

B. Unless a director has knowledge or information concerning the matter in question that makes reli-
ance unwarranted, the director is entitled to rely on information, opinions, reports, or statements, includ-
ing financial statements and other financial data, if prepared or presented by:

1. One or more officers or employees of the corporation whom the director believes, in good faith, to be
reliable and competent in the matters presented;

2. Legal counsel, public accountants, or other persons as to matters the director believes, in good
faith, are within the person's professional or expert competence; or

3. A committee of the board of directors of which he is not a member if the director believes, in good
faith, that the committee merits confidence.

C. A director is not liable for any action taken as a director, or any failure to take any action, if he per-
formed the duties of his office in compliance with this section.

D. A person alleging a violation of this section has the burden of proving the violation.

Code 1950, §§ 13-206, 13-207, 13.1-44; 1956, c. 428; 1985, c. 522; 2019, c. 734.

§ 13.1-690.1. Director of open-end management investment company deemed disinterested.
A director of a corporation that is an open-end management investment company, as defined by the
federal Investment Company Act of 1940, who with respect to the corporation is not an interested per-
son, as defined by the federal Investment Company Act of 1940, shall be deemed to be disinterested
when making any determination or taking any action as a director of the corporation.

2006, c. 330; 2019, c. 734.

§ 13.1-691. Director conflict of interests.
A. A conflict of interests transaction is a transaction with the corporation in which a director of the cor-
poration has an interest that precludes the director from being a disinterested director. A conflict of
interests transaction is not voidable by the corporation solely because of the director's interest in the
transaction if any one of the following is true:

1. The material facts of the transaction and the director's interest were disclosed or known to the board
of directors or a committee of the board of directors and the board of directors or committee authorized,
approved, or ratified the transaction;
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2. The material facts of the transaction and the director's interest were disclosed to the shareholders
entitled to vote and they authorized, approved, or ratified the transaction; or

3. The transaction was fair to the corporation.

B. For purposes of subdivision A 1, a conflict of interests transaction is authorized, approved, or rat-
ified if it receives the affirmative vote of a majority of the disinterested directors on the board of dir-
ectors, or on the committee. A transaction shall not be authorized, approved, or ratified under this
section by a single director. If a majority of the disinterested directors vote to authorize, approve or rat-
ify the transaction, a quorum is present for the purpose of taking action under this section. The pres-
ence of, or a vote cast by, a director who is not disinterested does not affect the validity of any action
taken under subdivision A 1 if the transaction is otherwise authorized, approved or ratified as provided
in that subsection.

C. For purposes of subdivision A 2, a conflict of interests transaction is authorized, approved, or rat-
ified if it receives the vote of a majority of the shares entitled to be counted under this subsection.
Shares owned by or voted under the control of a director who is not disinterested may not be counted
in a vote of shareholders to determine whether to authorize, approve, or ratify a conflict of interests
transaction under subdivision A 2. The vote of those shares, however, shall be counted in determining
whether the transaction is approved under other sections of this chapter. A majority of the shares,
whether or not present, that are entitled to be counted in a vote on the transaction under this sub-
section constitutes a quorum for the purpose of taking action under this section.

Code 1950, § 13.1-39.1; 1975, c. 500; 1980, c. 341; 1985, c. 522; 2005, c. 765.

§ 13.1-691.1. Business opportunities.
A. A director's taking advantage, directly or indirectly, of a business opportunity may not be the subject
of equitable relief, or give rise to an award of damages or other sanctions against the director, in a pro-
ceeding by or in the right of the corporation on the ground that such opportunity should have first been
offered to the corporation, if before becoming legally obligated respecting the opportunity the director
brings it to the attention of the corporation and:

1. Directors' action disclaiming the corporation's interest in the opportunity is taken in compliance with
the procedures set forth in subdivision A 1 of § 13.1-691, as if the decision being made concerned a
director's conflict of interests transaction; or

2. Shareholders' action disclaiming the corporation's interest in the opportunity is taken in compliance
with the procedures set forth in subdivision A 2 of § 13.1-691, as if the decision being made con-
cerned a director's conflict of interests transaction.

B. In any proceeding seeking equitable relief or other remedies, based upon an alleged improper tak-
ing advantage of a business opportunity by a director, the fact that the director did not employ one of
the procedures described in subsection A before taking advantage of the opportunity shall not create
an inference that the opportunity should have been first presented to the corporation or alter the
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burden of proof otherwise applicable to establish that the director breached a duty to the corporation in
the circumstances.

2005, c. 765.

§ 13.1-692. Liability for unlawful distributions.
A. A director who votes for or assents to a distribution in excess of what may be authorized and made
pursuant to this chapter or the articles of incorporation is personally liable to the corporation and its
creditors for the amount of the distribution that exceeds what could have been distributed without viol-
ating this chapter or the articles of incorporation if the party asserting liability establishes that when tak-
ing the action the director did not comply with § 13.1-690.

B. A director held liable for an unlawful distribution under subsection A is entitled to:

1. Contribution from every other director who could be held liable under subsection A for the unlawful
distribution; and

2. Recoupment from the shareholders who received the unlawful distribution in proportion to the
amounts of such unlawful distribution received by them respectively.

C. No suit shall be brought against any director for any liability imposed by subsection A except within
two years after the right of action shall accrue.

D. Contribution or recoupment under subsection B is barred unless it is commenced within one year
after the liability of the claimant has been finally adjudicated under subsection A.

Code 1950, §§ 13-206, 13-207, 13.1-44; 1956, c. 428; 1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-692.1. Limitation on liability of officers and directors; exception.
A. In any proceeding brought by or in the right of a corporation or brought by or on behalf of share-
holders of the corporation, the damages assessed against an officer or director arising out of a single
transaction, occurrence or course of conduct shall not exceed the lesser of:

1. The monetary amount, including the elimination of liability, specified in the articles of incorporation
or, if approved by the shareholders, in the bylaws as a limitation on or elimination of the liability of the
officer or director; or

2. The greater of (i) $100,000 or (ii) the amount of cash compensation received by the officer or dir-
ector from the corporation during the 12 months immediately preceding the act or omission for which
liability was imposed.

B. The liability of an officer or director shall not be limited as provided in this section if the officer or dir-
ector engaged in willful misconduct or a knowing violation of the criminal law or of any federal or state
securities law, including, without limitation, any claim of unlawful insider trading or manipulation of the
market for any security.
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C. No limitation or elimination of liability adopted pursuant to this section may be affected by any
amendment of the articles of incorporation or bylaws with respect to any action or omission occurring
before such amendment.

1987, cc. 59, 257; 1988, c. 561; 2019, c. 734; 2020, c. 1226.

§ 13.1-693. Required officers.
A. Except as provided in an agreement authorized by § 13.1-671.1, a corporation shall have such
officers with such titles and duties as shall be described in the bylaws or in a resolution of the board of
directors that is in accordance with the bylaws and as may be necessary to enable it to execute doc-
uments that comply with subsection F of § 13.1-604.

B. Officers shall be elected by the board of directors, except that an officer may appoint one or more
officers or assistant officers if authorized by the bylaws or the board of directors.

C. The secretary of the corporation shall have the responsibility for preparing the minutes of the dir-
ectors' and shareholders' meetings and for maintaining and authenticating the records of the cor-
poration required to be kept under subsection E of § 13.1-770.

D. The same individual may simultaneously hold more than one office in a corporation.

E. Election or appointment of an officer does not of itself create any contract rights in the officer or the
corporation.

Code 1950, § 13.1-45; 1956, c. 428; 1972, c. 606; 1975, c. 500; 1982, c. 372; 1985, c. 522; 1994, c.
189; 2005, c. 765; 2019, c. 734.

§ 13.1-694. Duties of officers.
A. Each officer has the authority and shall perform the duties set forth in the bylaws or, to the extent
consistent with the bylaws, the duties prescribed by the board of directors or by direction of an officer
authorized by the board of directors to prescribe the duties of other officers.

B. In discharging his duties, an officer who does not have knowledge that makes reliance unwarranted
is entitled to rely on:

1. The performance of properly delegated responsibilities by one or more employees of the cor-
poration whom the officer believes in good faith to be reliable and competent in performing the
responsibilities delegated; or

2. Information, opinions, reports or statements, including financial statements and other financial data,
prepared or presented by one or more employees of the corporation whom the officer believes in good
faith to be reliable and competent in the matters presented or by legal counsel, public accountants, or
other persons retained by the corporation as to matters involving skills or expertise the officer believes
in good faith are matters (i) within the particular person's professional or expert competence or (ii) as
to which the particular person merits confidence.
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Code 1950, § 13.1-45; 1956, c. 428; 1972, c. 606; 1975, c. 500; 1982, c. 372; 1985, c. 522; 2019, c.
734.

§ 13.1-695. Resignation and removal of officers.
A. An officer may resign at any time by delivering a written notice to the board of directors, its chair-
man, the appointing officer, if any, or the corporation's secretary. A resignation is effective as provided
in subdivision A 9 of § 13.1-610 unless the notice provides for a delayed effectiveness. If effectiveness
of a resignation is stated to be delayed and the board of directors or the appointing officer, if any,
accepts the delay, the board of directors or the appointing officer, if any, may fill the pending vacancy
before the delayed effectiveness but the new officer may not take office until the vacancy occurs.

B. An officer may be removed at any time with or without cause by (i) the board of directors; (ii) the
appointing officer, if any, unless the bylaws or the board of directors provides otherwise; or (iii) any
other officer, if authorized by the bylaws or the board of directors. An officer's removal does not affect
such officer's contract rights, if any, with the corporation. An officer's resignation does not affect the cor-
poration's contract rights, if any, with the officer.

C. Any person who has resigned as an officer of a corporation, or whose name is of record in the office
of the clerk of the Commission as an officer of a corporation, may file a statement to that effect with the
Commission.

D. Upon the resignation or removal of an officer, the corporation may file an amended annual report
with the Commission indicating the resignation or removal of the officer and the successor in office, if
any.

E. As used in this section "appointing officer" means the officer, including any successor to that officer,
who, in accordance with subsection B of § 13.1-693, appointed the officer who is resigning or being
removed.

Code 1950, § 13.1-46; 1956, c. 428; 1985, c. 522; 1990, c. 282; 1991, cc. 124, 146; 2005, c. 765;
2019, c. 734; 2020, c. 1226.

Article 10 - Indemnification

§ 13.1-696. Definitions.
As used in this article:

"Corporation" includes any corporation and any domestic or foreign predecessor entity of a cor-
poration in a merger or other transaction in which the predecessor's existence ceased upon con-
summation of the transaction.

"Director" or "officer" means an individual who is or was a director or officer, respectively, of a cor-
poration or who, while a director or officer of the corporation, is or was serving at the corporation's
request as a director, officer, manager, partner, trustee, employee, or agent of another entity or
employee benefit plan. A director or officer is considered to be serving an employee benefit plan at the
corporation's request if the individual's duties to the corporation also impose duties on, or otherwise
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involve services by, the individual to the plan or to participants in or beneficiaries of the plan. "Dir-
ector" or "officer" includes, unless the context requires otherwise, the estate or personal representative
of a director or officer.

"Liability" means the obligation to pay a judgment, settlement, penalty, fine, including any excise tax
assessed with respect to an employee benefit plan, or expenses incurred with respect to a pro-
ceeding.

"Official capacity" means (i) when used with respect to a director, the office of director in a corporation
and (ii) when used with respect to an officer, as contemplated in § 13.1-702, the office in a corporation
held by the officer. "Official capacity" does not include service for any other entity or employee benefit
plan.

"Party" means an individual who was, is, or is threatened to be made a defendant or respondent in a
proceeding.

"Proceeding" means any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative, arbitrative, or investigative and whether formal or informal.

Code 1950, § 13.1-3.1; 1968, c. 570; 1975, c. 500; 1979, c. 99; 1985, c. 522; 2005, c. 765; 2009, c.
587; 2019, c. 734.

§ 13.1-697. Authority to indemnify.
A. Except as provided in subsection D, a corporation may indemnify an individual who is a party to a
proceeding because the individual is or was a director against liability incurred in the proceeding if:

1. The director:

a. Conducted himself in good faith; and

b. Believed:

(1) In the case of conduct in his official capacity with the corporation, that his conduct was in its best
interests; and

(2) In all other cases, that his conduct was at least not opposed to its best interests; and

c. In the case of any criminal proceeding, he had no reasonable cause to believe his conduct was
unlawful; or

2. The director engaged in conduct for which broader indemnification has been made permissible or
obligatory as authorized by subsection C of § 13.1-704.

B. A director's conduct with respect to an employee benefit plan for a purpose he believed to be in the
interests of the participants in and beneficiaries of the plan is conduct that satisfies the requirement of
subdivision A 1 b (2).
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C. The termination of a proceeding by judgment, order, settlement, or conviction, or upon a plea of
nolo contendere or its equivalent, is not, of itself, determinative that the director did not meet the rel-
evant standard of conduct described in this section.

D. Unless ordered by a court under subsection C of § 13.1-700.1 or broader indemnification has been
made permissible or obligatory as authorized by subsection C of § 13.1-704, a corporation may not
indemnify a director under this section:

1. In connection with a proceeding by or in the right of the corporation except for expenses incurred in
connection with the proceeding if it is determined that the director has met the relevant standard under
subsection A; or

2. In connection with any other proceeding charging improper personal benefit to the director, whether
or not involving action in his official capacity, in which he was adjudged liable on the basis that per-
sonal benefit was improperly received by him.

Code 1950, § 13.1-3.1; 1968, c. 570; 1975, c. 500; 1979, c. 99; 1985, c. 522; 2005, c. 765; 2019, c.
734.

§ 13.1-698. Mandatory indemnification.
Unless limited by its articles of incorporation, a corporation shall indemnify a director who was wholly
successful, on the merits or otherwise, in the defense of any proceeding to which the director was a
party because the director is or was a director of the corporation against expenses incurred by the dir-
ector in connection with the proceeding.

Code 1950, § 13.1-3.1; 1968, c. 570; 1975, c. 500; 1979, c. 99; 1985, c. 522; 2019, c. 734.

§ 13.1-699. Advance for expenses.
A. A corporation may, before final disposition of a proceeding, advance funds to pay for or reimburse
the expenses incurred in connection with the proceeding by a director who is a party to a proceeding
because the individual is a director if the director delivers to the corporation a signed written under-
taking to repay any funds advanced if (i) the director is not entitled to mandatory indemnification under
§ 13.1-698 and (ii) it is ultimately determined under § 13.1-700.1 or 13.1-701 that the director is not
entitled to indemnification.

B. The undertaking required by subsection A shall be an unlimited general obligation of the director
but need not be secured and may be accepted without reference to the financial ability of the director
to make repayment.

C. Authorizations under this section shall be made by:

1. The board of directors:

a. If there are two or more disinterested directors, by a majority vote of all the disinterested directors, a
majority of whom shall for such purpose constitute a quorum, or by a majority of the members of a com-
mittee consisting solely of two or more disinterested directors appointed by such a vote; or
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b. If there are fewer than two disinterested directors, by the vote necessary for action by the board of
directors in accordance with subsection C of § 13.1-688, in which authorization directors who do not
qualify as disinterested directors may participate; or

2. By the shareholders, but shares owned by or voted under the control of a director who at the time
does not qualify as a disinterested director may not be voted on the authorization.

Code 1950, § 13.1-3.1; 1968, c. 570; 1975, c. 500; 1979, c. 99; 1985, c. 522; 2005, c. 765; 2010, c.
782; 2015, c. 611; 2019, c. 734.

§ 13.1-700. Repealed.
Repealed by Acts 1987, cc. 59, 257.

§ 13.1-700.1. Court orders for advance, reimbursement, or indemnification.
A. An individual who is a party to a proceeding because he is a director of the corporation may apply
for indemnification or an advance of expenses to the court conducting the proceeding or to another
court of competent jurisdiction. After receipt of an application and after giving any notice it considers
necessary, the court shall:

1. Order indemnification if the court determines that the director is entitled to mandatory indem-
nification under § 13.1-698;

2. Order indemnification or advance for expenses if the court determines that the director is entitled to
indemnification or advance for expenses pursuant to a provision authorized by § 13.1-704; or

3. Order indemnification or advance for expenses if the court determines, in view of all the relevant cir-
cumstances, that it is fair and reasonable (i) to indemnify the director or (ii) to advance expenses to the
director, even if, in the case of clause (i) or (ii), the director has not met the relevant standard of con-
duct set forth in subsection A of § 13.1-697, failed to comply with § 13.1-699, or was adjudged liable in
a proceeding referred to in subsection D of § 13.1-697, but if the director was adjudged so liable,
indemnification shall be limited to expenses incurred in connection with the proceeding.

B. If the court determines that the director is entitled to indemnification under subdivision A 1 or to
indemnification or advance for expenses under subdivision A 2, it shall also order the corporation to
pay the director's expenses incurred in connection with obtaining court-ordered indemnification or
advance for expenses. If the court determines that the director is entitled to indemnification or advance
for expenses under subdivision A 3, it may also order the corporation to pay the director's expenses to
obtain court-ordered indemnification or advance for expenses.

C. Neither (i) the failure of the corporation, including its board of directors, its independent legal coun-
sel and its shareholders, to have made a determination prior to the commencement of any action per-
mitted by this section that the applying director is entitled to receive an advance, reimbursement, or
indemnification nor (ii) the determination by the corporation, including its board of directors, its inde-
pendent legal counsel and its shareholders, that the applying director is not entitled to receive an
advance, reimbursement, or indemnification shall create a presumption to that effect or otherwise of

http://lis.virginia.gov/cgi-bin/legp604.exe?051+ful+CHAP0765
http://lis.virginia.gov/cgi-bin/legp604.exe?101+ful+CHAP0782
http://lis.virginia.gov/cgi-bin/legp604.exe?151+ful+CHAP0611
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


itself be a defense to that director's application for an advance for expenses, reimbursement, or indem-
nification.

1987, cc. 59, 257; 2005, c. 765; 2019, c. 734.

§ 13.1-701. Determination and authorization of indemnification.
A. A corporation may not indemnify a director under § 13.1-697 unless authorized for a specific pro-
ceeding after a determination has been made that indemnification of the director is permissible
because the director has met the relevant standard of conduct set forth in § 13.1-697.

B. The determination shall be made:

1. If there are two or more disinterested directors, by the board of directors by a majority vote of all the
disinterested directors, a majority of whom shall for such purpose constitute a quorum, or by a majority
of the members of a committee of two or more disinterested directors appointed by such a vote;

2. By special legal counsel:

a. Selected in the manner prescribed in subdivision 1; or

b. If there are fewer than two disinterested directors, selected by the board of directors, in which selec-
tion directors who do not qualify as disinterested directors may participate; or

3. By the shareholders, but shares owned by or voted under the control of a director who at the time
does not qualify as a disinterested director may not be voted on the determination.

C. Authorization of indemnification shall be made in the same manner as the determination that indem-
nification is permissible, except that if there are fewer than two disinterested directors or if the determ-
ination is made by special legal counsel, authorization of indemnification shall be made by those
entitled to select special legal counsel under subdivision B 2.

Code 1950, § 13.1-3.1; 1968, c. 570; 1975, c. 500; 1979, c. 99; 1985, c. 522; 2005, c. 765; 2019, c.
734.

§ 13.1-702. Advance for expenses and indemnification for officers.
Unless limited by a corporation's articles of incorporation:

1. An officer of the corporation who is a party to a proceeding because he is an officer is entitled to
mandatory indemnification under § 13.1-698 and is entitled to apply for court-ordered advance or reim-
bursement of expenses and indemnification under § 13.1-700.1, in each case to the same extent as a
director; and

2. The corporation may indemnify and advance expenses under this article to an officer who is a party
to a proceeding because the individual is an officer to the same extent as to a director.

Code 1950, § 13.1-3.1; 1968, c. 570; 1975, c. 500; 1979, c. 99; 1985, c. 522; 2005, c. 765; 2019, c.
734.

§ 13.1-703. Insurance.
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A corporation may purchase and maintain insurance on behalf of an individual who is or was a dir-
ector or officer of the corporation, or who, while a director or officer of the corporation, is or was serving
at the request of the corporation as a director, officer, partner, trustee, employee, or agent of another
entity, against liability asserted against or incurred by the individual in that capacity or arising from the
individual's status as a director or officer, regardless of whether the corporation would have power to
indemnify or advance expenses to the individual against the same liability under this article.

Code 1950, § 13.1-3.1; 1968, c. 570; 1975, c. 500; 1979, c. 99; 1985, c. 522; 2005, c. 765; 2019, c.
734.

§ 13.1-704. Application of article.
A. Unless the articles of incorporation or bylaws expressly provide otherwise, any authorization of
indemnification or advances or reimbursement of expenses in the articles of incorporation or bylaws
shall not be deemed to prevent the corporation from providing indemnity or advances or reim-
bursement of expenses permitted or mandated by this article.

B. A corporation, by a provision in its articles of incorporation or bylaws or in a resolution adopted or a
contract approved by the board of directors or shareholders, may obligate itself in advance of the act
or omission giving rise to a proceeding to provide indemnification in accordance with § 13.1-697 or
subsection C and advance funds to pay for or reimburse expenses in accordance with § 13.1-699.
Any such obligatory provision shall be deemed to satisfy the requirements for authorization referred to
in subsection C of § 13.1-699 and subsection C of § 13.1-701.

C. Any corporation shall have power to make any further indemnity, including indemnity with respect
to a proceeding by or in the right of the corporation, and to make additional provision for advances and
reimbursement of expenses, to any director or officer that may be authorized by the articles of incor-
poration or any bylaw made by the shareholders or any resolution adopted, before or after the event,
by the shareholders, except an indemnity against (i) his willful misconduct or (ii) a knowing violation of
criminal law. Any such provision that obligates the corporation to provide indemnification to the fullest
extent permitted by law shall be deemed, unless the articles of incorporation or any such bylaw or res-
olution expressly provides otherwise, also to obligate the corporation to advance funds to pay for or
reimburse expenses to the fullest extent permitted by law in accordance with § 13.1-699 except that
the applicable standard shall be conduct that does not constitute willful misconduct or a knowing viol-
ation of criminal law, rather than the standard of conduct prescribed in § 13.1-697. Unless the articles
of incorporation, or any such bylaw or resolution expressly provide otherwise, any determination as to
the right to any further indemnity shall be made in accordance with subsection B of § 13.1-701. Each
such indemnity may continue as to a person who has ceased to have the capacity referred to above
and may inure to the benefit of the heirs, executors, and administrators of such a person.

D. A right of indemnification or advance for expenses created under this article or under subsection B
and in effect at the time of an act or omission shall not be reduced, eliminated, or impaired by any
amendment of the articles of incorporation or bylaws or a resolution of the board of directors or
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shareholders adopted after the occurrence of such act or omission unless, in the case of a right cre-
ated under subsection B, the provision creating such right and in effect at the time of such act or omis-
sion explicitly authorizes such reduction, elimination, or impairment after such act or omission has
occurred.

E. Any provision pursuant to subsection B shall not obligate the corporation to indemnify or advance
expenses to a director of a predecessor of the corporation, pertaining to conduct with respect to the
predecessor, unless otherwise expressly provided. Any provision for indemnification or advance for
expenses in the articles of incorporation or bylaws, or a resolution of the board of directors or share-
holders of a predecessor of the corporation in a merger or in a contract to which the predecessor is a
party, existing at the time the merger takes effect, shall be governed by subdivision A 4 of § 13.1-721.

F. This article does not limit a corporation's power to pay or reimburse expenses incurred by a director
or an officer in connection with his or her appearance as a witness in a proceeding at a time when he
or she is not a party.

G. This article does not limit a corporation's power to provide indemnity to, advance or reimburse
expenses incurred by, or provide or maintain insurance on behalf of an agent or an employee who is
not a director or officer.

Code 1950, § 13.1-3.1; 1968, c. 570; 1975, c. 500; 1979, c. 99; 1985, c. 522; 1987, cc. 59, 257; 1988,
c. 561; 2005, c. 765; 2007, c. 165; 2010, c. 782; 2019, c. 734.

Article 11 - Amendment of Articles of Incorporation and Bylaws

§ 13.1-705. Authority to amend articles of incorporation.
A. A corporation may amend its articles of incorporation at any time to add or change a provision that
is required or permitted in the articles as of the effective date of the amendment or to delete a provision
that is not required to be contained in the articles of incorporation.

B. A shareholder of the corporation does not have a vested property right resulting from any provision
in the articles of incorporation, including provisions relating to management, control, capital structure,
dividend entitlement, purpose, or duration of the corporation.

Code 1950, § 13.1-55; 1956, c. 428; 1958, c. 564; 1985, c. 522; 2019, c. 734.

§ 13.1-706. Amendment of articles of incorporation by the board of directors.
A. Where no shares of the corporation are issued and outstanding, a corporation's board of directors
may adopt an amendment of the corporation's articles of incorporation without shareholder approval.

B. Unless the articles of incorporation provide otherwise, a corporation's board of directors may adopt
amendments of the corporation's articles of incorporation without shareholder approval:

1. To delete the names and addresses of the initial directors;

2. To delete the name of the initial registered agent or the address of the initial registered office, if a
statement of change described in § 13.1-635 is on file with the Commission;
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3. If the corporation has only one class of shares outstanding:

a. To change each issued and unissued authorized share of the class into a greater number of whole
shares of that class; or

b. To increase the number of authorized shares of the class to the extent necessary to permit the issu-
ance of shares as a share dividend;

4. To eliminate or change the par value of the shares of any class or series;

5. To change the corporate name;

6. If the corporation has or will become a holding company under § 13.1-719.1, to change the cor-
porate name to the former name of the constituent corporation;

7. If the corporation is registered as an open-end management investment company under the federal
Investment Company Act of 1940, to increase or decrease the aggregate number of shares or the num-
ber of shares of any class or series within any class that the corporation is authorized to issue;

8. To delete a class or series of shares from the articles of incorporation when there are no shares of
the class or series, including any rights to any such shares, outstanding; or

9. To make any other change expressly permitted by this chapter to be made without shareholder
approval.

1985, c. 522; 1989, c. 483; 1990, c. 292; 2005, c. 765; 2006, c. 330; 2015, c. 623; 2019, c. 734.

§ 13.1-707. Amendment of articles of incorporation by the board of directors and shareholders.
A. Except where shareholder approval of an amendment of the articles of incorporation is not required
by this chapter, an amendment of the articles of incorporation shall be adopted in the following man-
ner:

1. The proposed amendment shall first be adopted by the board of directors.

2. After adopting the proposed amendment the board of directors shall submit the amendment to the
shareholders for their approval. The board of directors shall also recommend that the shareholders
approve the amendment, unless the board of directors makes a determination that because of conflicts
of interest or other special circumstances it should not make such a recommendation, in which case
the board of directors shall inform the shareholders of the basis for that determination; and

3. The shareholders entitled to vote on the amendment shall approve the amendment as provided in
subsection D.

B. The board of directors may set conditions for the approval of the amendment by the shareholders or
the effectiveness of the amendment.

C. If shareholder approval is to be sought at a shareholders' meeting, the corporation shall notify each
shareholder, whether or not entitled to vote, of the proposed shareholders' meeting in accordance with
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§ 13.1-658. The notice shall state that the purpose, or one of the purposes, of the meeting is to con-
sider the amendment and shall contain or be accompanied by a copy of the amendment.

D. Unless this chapter, the articles of incorporation, or the board of directors, acting pursuant to sub-
section B, requires a greater vote, approval of the amendment requires the approval of each voting
group entitled to vote on the amendment by more than two-thirds of all the votes entitled to be cast by
that voting group. The articles of incorporation may provide for a greater or lesser vote than that
provided for in this subsection or a vote by separate voting groups so long as the vote provided for is
not less than a majority of all the votes cast on the amendment by each voting group entitled to vote on
the amendment at a meeting at which a quorum of the voting group exists.

E. If as a result of an amendment of the articles of incorporation one or more shareholders of a
domestic corporation would become subject to new interest holder liability, approval of the amend-
ment requires the signing in connection with the amendment, by each such shareholder, of a separate
written consent to become subject to such new interest holder liability, unless in the case of a share-
holder that already has interest holder liability the terms and conditions of the new interest holder liab-
ility (i) are substantially identical to those of the existing interest holder liability or (ii) are substantially
identical to those of the existing interest holder liability other than changes that eliminate or reduce
such interest holder liability.

F. For purposes of subsection E, "new interest holder liability" means interest holder liability of a per-
son resulting from an amendment of the articles of incorporation if (i) the person did not have interest
holder liability before the amendment becomes effective or (ii) the person had interest holder liability
before the amendment becomes effective, the terms and conditions of which are changed when the
amendment becomes effective.

G. When an exchange, reclassification, or change of shares is effected by amendment of the articles
of incorporation, and a material difference in right results, or the corporate name is changed, the action
of the board of directors or shareholders authorizing the amendment may prescribe a time after which
the holders of the old shares shall no longer be entitled to receive distributions or to vote or to exercise
any other rights as shareholders until certificates, if any, representing the old shares are surrendered
in exchange for certificates representing the new shares. But upon such surrender all distributions not
paid because of this provision shall be paid without interest.

H. An amendment of the articles of incorporation may be further amended prior to the effective date of
the certificate of amendment of the articles of incorporation; however, if the shareholders of the cor-
poration are required by any provision of this chapter or the articles of incorporation to vote on the
amendment of the articles of incorporation, the amendment of the articles of incorporation may not be
further amended subsequent to approval of the amendment by such shareholders without the
approval of the shareholders.

Code 1950, §§ 13-37, 13.1-19, 13.1-56; 1956, c. 428; 1972, c. 580; 1975, c. 500; 1985, c. 522; 2005, c.
765; 2019, c. 734.
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§ 13.1-708. Voting on amendments by voting groups.
A. Except as otherwise provided in the articles of incorporation, if a corporation has more than one
class of shares outstanding, the holders of the outstanding shares of a class are entitled to vote as a
separate voting group on a proposed amendment of the articles of incorporation if shareholder voting
is otherwise required by this chapter and if the amendment would:

1. Effect an exchange or reclassification of all or part of the shares of the class into shares of another
class;

2. Effect an exchange or reclassification, or create the right of exchange, of all or part of the shares of
another class into shares of the class;

3. Change the rights, preferences, or limitations of all or part of the shares of the class, but such class
shall not be entitled to vote as a separate voting group on an amendment increasing the number of
authorized shares of a subordinate class solely because both such classes vote on some or all mat-
ters as a single voting group;

4. Change the shares of all or part of the class into a different number of shares of the same class;

5. Create a new class of shares or change a class of shares with subordinate and inferior rights into a
class of shares, having rights or preferences with respect to distributions that are prior or superior to
the shares of the class;

6. Increase the rights, preferences, or number of authorized shares of any class that after giving effect
to the amendment, have rights or preferences with respect to distributions that are prior or superior to
the shares of the class;

7. Limit or deny an existing preemptive right of all or part of the shares of the class; or

8. Cancel or otherwise affect rights to distributions that have accumulated but not yet been authorized
on all or part of the shares of the class.

B. If a proposed amendment would affect a series of a class of shares in one or more of the ways
described in subsection A, the holders of shares of that series are entitled to vote as a separate voting
group on the proposed amendment.

C. If a proposed amendment that entitles the holders of two or more classes or series of shares to vote
as separate voting groups under this section would affect those two or more classes or series in the
same or a substantially similar way, the holders of shares of all the classes or series so affected shall
vote together as a single voting group on the proposed amendment, unless otherwise provided in the
articles of incorporation or added as a condition by the board of directors pursuant to subsection B of §
13.1-707.

D. Except as otherwise provided in the articles of incorporation, shares that are convertible into shares
of another class or series shall not have any right, prior to conversion, to vote on any matter because it
affects the class or series into which such shares are convertible.



Code 1950, § 13.1-57; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1996, c. 238; 1997, c. 400; 2005, c.
765; 2008, c. 91; 2019, c. 734.

§ 13.1-709. Amendment of articles of incorporation by incorporators.
If a corporation has not yet issued shares and it has no board of directors, its incorporators may adopt
one or more amendments of the corporation's articles of incorporation.

1985, c. 522; 2019, c. 734.

§ 13.1-710. Articles of amendment.
A. After an amendment of the articles of incorporation has been adopted and approved as required by
this chapter, the corporation shall deliver to the Commission for filing articles of amendment that shall
set forth:

1. The name of the corporation;

2. The text of each amendment adopted or the information required by subdivision L 5 of § 13.1-604;

3. If an amendment provides for an exchange, reclassification, or cancellation of issued shares, pro-
visions for implementing the amendment if not contained in the amendment itself, which provisions
may be made dependent upon facts objectively ascertainable outside the articles of amendment in
accordance with subsection L of § 13.1-604;

4. The date of each amendment's adoption or approval;

5. If an amendment (i) was adopted by the board of directors or the incorporators without shareholder
approval, a statement that the amendment was duly adopted by the board of directors or by a majority
of the incorporators, as the case may be, including the reason that shareholder and, if applicable,
board of directors' approval was not required; (ii) was approved by the shareholders, either a state-
ment that the amendment was adopted by unanimous consent of the shareholders, or a statement that
the amendment was adopted by the board of directors, was submitted to the shareholders in accord-
ance with this article, and was duly approved by the shareholders in the manner required by this
chapter and by the articles of incorporation; or (iii) is being filed pursuant to subdivision L 5 of § 13.1-
604, a statement to that effect.

B. If the Commission finds that the articles of amendment comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of amendment.

Code 1950, §§ 13.1-58, 13.1-59; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1985, c. 522; 2002, c. 497;
2005, c. 765; 2015, c. 623; 2019, c. 734; 2021, Sp. Sess. I, c. 487.

§ 13.1-711. Restated articles of incorporation.
A. A corporation's board of directors may restate its articles of incorporation at any time with or without
shareholder approval.
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B. The restatement may include one or more new amendments to the articles of incorporation. If the
restatement includes one or more new amendments requiring shareholder approval, the new amend-
ment or amendments shall be adopted and approved as provided in § 13.1-707.

C. A corporation restating its articles of incorporation shall file with the Commission articles of restate-
ment setting forth:

1. The name of the corporation immediately prior to restatement;

2. Whether the restatement contains a new amendment of the articles of incorporation;

3. The text of the restated articles of incorporation;

4. If the restatement includes a new amendment that provides for an exchange, reclassification, or can-
cellation of issued shares, provisions for implementing the amendment, which provisions may be
made dependent upon facts objectively ascertainable outside the articles of restatement in accord-
ance with subsection L of § 13.1-604;

5. The date of the restatement's adoption;

6. If the restatement does not contain a new amendment of the articles, a statement that the restate-
ment was adopted by the board of directors or approved by the shareholders;

7. If the restatement contains a new amendment of the articles not requiring shareholder approval, a
statement that the restatement was adopted by the board of directors without shareholder approval pur-
suant to § 13.1-706 or subdivision L 5 of § 13.1-604, as the case may be; and

8. If the restatement contains a new amendment of the articles requiring shareholder approval, a state-
ment that the restatement (i) was adopted by the unanimous consent of the shareholders or (ii) was
adopted by the board of directors, was submitted to the shareholders in accordance with this article,
and was duly approved by the shareholders in the manner required by this chapter and by the articles
of incorporation.

D. If the Commission finds that the articles of restatement comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of restatement. When the certificate of
restatement is effective the restated articles of incorporation supersede the original or previously
restated articles of incorporation and all amendments of them.

E. The Commission may certify restated articles of incorporation or amended and restated articles of
incorporation as the articles of incorporation currently in effect.

1985, c. 522; 2002, c. 497; 2005, c. 765; 2007, c. 165; 2012, c. 706; 2019, c. 734; 2021, Sp. Sess. I, c.
487.

§ 13.1-712. Repealed.
Repealed by Acts 1988, c. 194.

§ 13.1-712.1. Abandonment of amendment or restatement of articles of incorporation.
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A. After an amendment or restatement of the articles of incorporation has been adopted and approved
as required by this article, and at any time before the certificate of amendment or restatement has
become effective, the amendment or restatement of the articles of incorporation may be abandoned by
the corporation without action by its shareholders in the manner determined by the board of directors.

B. If articles of amendment or restatement of the articles of incorporation are abandoned after they
have been filed with the Commission but before the certificate of amendment or restatement of the art-
icles of incorporation has become effective, a statement of abandonment shall be signed by the cor-
poration and delivered to the Commission for filing prior to the effective time and date of the certificate
of amendment or restatement of the articles of incorporation. If the Commission finds that the state-
ment of abandonment complies with the requirements of law, it shall issue a certificate of aban-
donment, effective as of the date and time the statement of abandonment was received by the
Commission, and the amendment or restatement of the articles of incorporation shall be deemed aban-
doned and shall not become effective.

C. The statement of abandonment shall contain:

1. The name of the corporation;

2. The date on which the articles of amendment or restatement of the articles of incorporation were
filed with the Commission;

3. The date and time on which the Commission's certificate of amendment or restatement becomes
effective; and

4. A statement that the amendment or restatement of the articles of incorporation is being abandoned
in accordance with this section.

2019, c. 734; 2020, c. 1226.

§ 13.1-713. Effect of amendment of articles of incorporation.
A. An amendment of the articles of incorporation does not affect a cause of action existing against or
in favor of the corporation, a proceeding to which the corporation is a party, or the existing rights of per-
sons other than the shareholders of the corporation. An amendment changing a corporation's name
does not affect a proceeding brought by or against the corporation in its former name.

B. A shareholder who becomes subject to new interest holder liability in respect of the corporation as
a result of an amendment of the articles of incorporation shall have that new interest holder liability
only in respect of interest holder liabilities that arise after the amendment becomes effective.

C. Except as otherwise provided in the articles of incorporation, the interest holder liability of a share-
holder who had interest holder liability in respect of the corporation before the amendment becomes
effective and has new interest holder liability after the amendment becomes effective shall be as fol-
lows:
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1. The amendment does not discharge that prior interest holder liability with respect to any interest
holder liabilities that arose before the amendment becomes effective.

2. The provisions of the articles of incorporation relating to interest holder liability as in effect imme-
diately prior to the amendment shall continue to apply to the collection or discharge of any interest
holder liabilities preserved by subdivision 1, as if the amendment had not occurred.

3. The shareholder shall have such rights of contribution from other persons as are provided by the art-
icles of incorporation relating to interest holder liability as in effect immediately prior to the amendment
with respect to any interest holder liabilities preserved by subdivision 1, as if the amendment had not
occurred.

4. The shareholder shall not, by reason of such prior interest holder liability, have interest holder liab-
ility with respect to any interest holder liabilities that arise after the amendment becomes effective.

D. As used in this section, "new interest holder liability" has the same meaning as provided in § 13.1-
707.

Code 1950, § 13.1-60; 1956, c. 428; 1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-714. Amendment of bylaws by board of directors or shareholders.
A. A corporation's shareholders may amend or repeal the corporation's bylaws.

B. A corporation's board of directors may amend or repeal the corporation's bylaws except to the
extent that:

1. The articles of incorporation or § 13.1-715 reserves that power exclusively to the shareholders; or

2. Except as provided in subsection E of § 13.1-624, the shareholders in amending, repealing, or
adopting a bylaw expressly provide that the board of directors may not amend, repeal, or reinstate that
bylaw.

C. A shareholder of the corporation does not have a vested property right resulting from any provision
in the bylaws.

Code 1950, §§ 13-10, 13.1-24; 1956, c. 428; 1985, c. 522; 2005, c. 765; 2010, c. 782; 2019, c. 734.

§ 13.1-715. Bylaw provisions increasing quorum or voting requirements for the board of directors.
A. A bylaw that increases a quorum or voting requirement for the board of directors may be amended
or repealed:

1. If originally adopted by the shareholders, only by the shareholders, unless the bylaw otherwise
provides; or

2. If adopted by the board of directors, either by the shareholders or by the board of directors.

B. A bylaw adopted or amended by the shareholders that increases a quorum or voting requirement
for the board of directors may provide that it may be amended or repealed only by a specified vote of
either the shareholders or the board of directors.
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C. Action by the board of directors under subsection A to amend or repeal a bylaw that changes the
quorum or voting requirement for the board of directors must meet the same quorum requirement and
be adopted by the same vote required to take action under the quorum and voting requirement then in
effect.

1985, c. 522; 2005, c. 765; 2019, c. 734.

Article 12 - Mergers and Share Exchanges

§ 13.1-715.1. Definitions.
As used in this article:

"Acquired entity" means the domestic or foreign corporation or eligible entity that will have all of one or
more classes or series of shares or eligible interests acquired in a share exchange.

"Acquiring entity" means the domestic or foreign corporation or eligible entity that will acquire all of
one or more classes or series of shares or eligible interests of the acquired entity in a share exchange.

"Merger" means a business combination pursuant to § 13.1-716.

"New interest holder liability" means interest holder liability of a person, resulting from a merger or
share exchange, that is (i) in respect of an entity which is different from the entity in which the person
held shares or eligible interests immediately before the merger or share exchange became effective or
(ii) in respect of the same entity as the one in which the person held shares or eligible interests imme-
diately before the merger or share exchange became effective if (a) the person did not have interest
holder liability immediately before the merger or share exchange became effective or (b) the person
had interest holder liability immediately before the merger or share exchange became effective, the
terms and conditions of which were changed when the merger or share exchange became effective.

"Party to a merger" means any domestic or foreign corporation or eligible entity that will merge under a
plan of merger. "Party to a merger" does not include a survivor created by the merger.

"Party to a share exchange" means any domestic or foreign corporation or eligible entity that is an
acquired entity or an acquiring entity under a plan of share exchange.

"Survivor" in a merger means the domestic or foreign corporation or the eligible entity into which one
or more other domestic or foreign corporations or eligible entities are merged. A survivor of a merger
may preexist the merger or be created by the merger.

2005, c. 765; 2019, c. 734.

§ 13.1-716. Merger.
A. One or more domestic corporations may merge with one or more domestic or foreign corporations
or eligible entities pursuant to a plan of merger, or two or more foreign corporations or domestic or for-
eign eligible entities may merge, resulting in a survivor that is a domestic corporation created in the
merger.
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B. A foreign corporation or a foreign eligible entity may be a party to a merger with a domestic cor-
poration, or may be created as the survivor of a merger in which a domestic corporation is a party, but
only if the merger is permitted by the organic law of the foreign corporation or eligible entity.

C. The plan of merger shall include:

1. As to each party to the merger, its name, jurisdiction of formation, and type of entity;

2. The survivor's name, jurisdiction of formation, and type of entity and, if the survivor is to be created
in the merger, a statement to that effect;

3. The terms and conditions of the merger;

4. The manner and basis of converting the shares of each merging domestic or foreign corporation
and eligible interests of each merging domestic or foreign eligible entity into shares or other securities,
eligible interests, obligations, rights to acquire shares, other securities or eligible interests, cash, or
other property or any combination of the foregoing;

5. The manner and basis of converting any rights to acquire the shares of each merging domestic or
foreign corporation and eligible interests of each merging domestic or foreign eligible entity into
shares or other securities, eligible interests, obligations, rights to acquire shares, other securities or eli-
gible interests, cash, or other property or any combination of the foregoing;

6. Any amendment of the articles of incorporation of the survivor that is a domestic corporation or if the
articles of incorporation are amended and restated, as an attachment to the plan, the survivor's
restated articles of incorporation, or if a new domestic corporation is to be created by the merger, as an
attachment to the plan, the survivor's articles of incorporation; and

7. Any other provisions required by the laws under which any party to the merger is organized or by
which it is governed, or by the articles of incorporation or organic rules of any such party.

D. In addition to the requirements of subsection C, a plan of merger may contain any other provision
not prohibited by law.

E. Terms of a plan of merger may be made dependent on facts objectively ascertainable outside the
plan in accordance with subsection L of § 13.1-604.

F. Unless the plan of merger provides otherwise, the plan of merger may be amended prior to the
effective date of the certificate of merger, but if the shareholders of a domestic corporation that is a
party to the merger are required by any provision of this chapter to vote on the plan, the plan may not
be amended subsequent to approval of the plan by such shareholders to change any of the following,
unless the amendment is subject to the approval of the shareholders:

1. The amount or kind of shares or other securities, eligible interests, obligations, rights to acquire
shares, other securities or eligible interests, cash or other property to be received under the plan by
the shareholders of or holders of eligible interests in any party to the merger;



2. The articles of incorporation of any domestic corporation that will be the survivor of the merger,
except for changes permitted by § 13.1-706; or

3. Any of the other terms or conditions of the plan if the change would adversely affect such share-
holders in any material respect.

G. One or more domestic corporations may merge pursuant to this section into another domestic cor-
poration if the articles of incorporation of each of them could lawfully contain all the corporate powers
and purposes of all of them.

H. Any corporation authorized by its articles of incorporation to engage in a special kind of business
enumerated in § 13.1-620 may be merged with another corporation authorized by its articles of incor-
poration to engage in the same special kind of business, including mergers authorized under § 6.2-
1146, whether or not either or both of such corporations are actually engaged in the transaction of
such business, and the shareholders of the corporations parties to the merger may receive shares of a
corporation not authorized by its articles of incorporation to engage in such special kind of business.

Code 1950, § 13.1-68; 1956, c. 428; 1968, c. 111; 1973, c. 441; 1975, c. 500; 1980, c. 90; 1985, c. 522;
1991, c. 228; 2005, c. 765; 2006, c. 663; 2008, c. 509; 2009, c. 216; 2015, c. 611; 2019, c. 734; 2021,
Sp. Sess. I, c. 487.

§ 13.1-717. Share exchange.
A. Through a share exchange:

1. A domestic corporation may acquire all of the shares of one or more classes or series of shares of
another domestic or foreign corporation, or all of the eligible interests of one or more classes or series
of eligible interests of a domestic or foreign eligible entity, as well as rights to acquire any such shares
or eligible interests, in exchange for shares or other securities, eligible interests, obligations, rights to
acquire shares, other securities or eligible interests, cash, other property or any combination of the
foregoing, pursuant to a plan of share exchange; or

2. All of the shares of one or more classes or series of shares of a domestic corporation, as well as
rights to acquire any such shares, may be acquired by another domestic or foreign corporation or other
eligible entity, in exchange for shares or other securities, eligible interests, obligations, rights to
acquire shares, other securities or eligible interests, cash, other property or any combination of the
foregoing, pursuant to a plan of share exchange.

B. A foreign corporation or eligible entity may be a party to a share exchange only if the share
exchange is permitted by the organic law under which the corporation or eligible entity is organized or
by which it is governed.

C. If the organic law or organic rules of a domestic eligible entity do not provide procedures for the
approval of a share exchange, a plan of share exchange may be adopted and approved, and the
share exchange effectuated, in accordance with the procedures, if any, for a merger.

D. The plan of share exchange shall include:
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1. The name, jurisdiction of formation, and type of entity of each acquired entity and the name, jur-
isdiction of formation, and type of entity of the acquiring entity;

2. The terms and conditions of the share exchange;

3. The manner and basis of exchanging shares of a domestic or foreign corporation or eligible
interests in a domestic or foreign eligible entity whose shares or eligible interests will be acquired
under the share exchange into shares or other securities, eligible interests, obligations, rights to
acquire shares, other securities or eligible interests, cash, other property or any combination of the
foregoing;

4. The manner and basis for exchanging any rights to acquire shares of a domestic or foreign cor-
poration or eligible interests in a domestic or foreign eligible entity whose shares or eligible interests
will be acquired under the share exchange into shares or other securities, eligible interests, oblig-
ations, rights to acquire shares, other securities or eligible interests, cash, other property or any com-
bination of the foregoing; and

5. Any other provisions required by the organic law governing any foreign corporation or eligible entity
that is a party to the share exchange or its articles of incorporation or organic rules.

E. In addition to the requirements of subsection D, the plan of share exchange may contain any other
provision not prohibited by law.

F. Terms of a plan of share exchange may be made dependent on facts objectively ascertainable out-
side the plan in accordance with subsection L of § 13.1-604.

G. Unless the plan of share exchange provides otherwise, the plan of share exchange may be
amended prior to the effective date of the certificate of share exchange, but if the shareholders of a
domestic corporation that is a party to the share exchange are required by any provision of this
chapter to vote on the plan, the plan may not be amended subsequent to approval of the plan by such
shareholders to change any of the following, unless the amendment is subject to the approval of the
shareholders:

1. The amount or kind of shares or other securities, eligible interests, obligations, rights to acquire
shares, other securities or eligible interests, cash, or other property or any combination of the fore-
going to be issued by the corporation or to be received under the plan by the shareholders, of the
acquired entity; or

2. Any of the other terms or conditions of the plan if the change would adversely affect such share-
holders in any material respect.

H. This section does not limit the power of a domestic corporation to acquire shares of another
domestic or foreign corporation or eligible interests in an eligible entity in a transaction other than a
share exchange.



Code 1950, § 13.1-69.1; 1975, c. 500; 1980, c. 90; 1985, c. 522; 2005, c. 765; 2015, c. 611; 2019, c.
734.

§ 13.1-718. Action on a plan of merger or share exchange.
A. Subject to the provisions of subdivision F 4, in the case of a domestic corporation that is (i) a party
to a merger, (ii) an acquired entity in a share exchange, or (iii) the acquiring entity in a share
exchange:

1. The plan of merger or share exchange shall first be adopted by the board of directors.

2. Except as provided in subsections F and G and in §§ 13.1-719 and 13.1-719.1, after adopting the
plan of merger or share exchange the board of directors shall submit the plan to the shareholders for
their approval. The board of directors shall also transmit to the shareholders a recommendation that
the shareholders approve the plan or, in the case of an offer referred to in subsection G, that the share-
holders tender their shares to the offeror in response to the offer, unless the board of directors makes a
determination that because of conflicts of interest or other special circumstances it should not make
such a recommendation, in which case the board of directors shall inform the shareholders of the
basis for that determination.

B. The board of directors may set conditions for the approval of the plan of merger or share exchange
by the shareholders or the effectiveness of the plan of merger or share exchange.

C. If the plan of merger or share exchange is required to be approved by the shareholders, and if the
approval is to be given at a meeting, the corporation shall notify each shareholder, whether or not
entitled to vote, of the meeting of shareholders at which the plan is to be submitted for approval. The
notice shall state that the purpose, or one of the purposes, of the meeting is to consider the plan and
shall contain or be accompanied by a copy or summary of the plan. If the corporation is to be merged
into an existing domestic or foreign corporation or eligible entity and its shareholders are to receive
shares or other eligible interests or the right to receive shares or other eligible interests in the survivor,
the notice shall also include or be accompanied by a copy or summary of the articles of incorporation
and bylaws or organic rules of the survivor. If the corporation is to be merged into a domestic or foreign
corporation or eligible entity and a new domestic or foreign corporation or eligible entity is to be cre-
ated pursuant to the merger, the notice shall include or be accompanied by a copy or a summary of
the articles of incorporation and bylaws or organic rules of the new corporation or eligible entity.

D. Unless the articles of incorporation, or the board of directors acting pursuant to subsection B,
require a greater vote, approval of the plan of merger or share exchange requires the approval of each
voting group entitled to vote on the plan by more than two-thirds of all the votes entitled to be cast by
that voting group. The articles of incorporation may provide for a greater or lesser vote than that
provided for in this subsection or a vote by separate voting groups so long as the vote provided for is
not less than a majority of all the votes cast on the plan by each voting group entitled to vote on the
plan of merger or share exchange at a meeting at which a quorum of the voting group exists.

E. Separate voting by voting groups is required:
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1. Except as otherwise provided in the articles of incorporation, on a plan of merger by each class or
series of shares that:

a. Is to be converted under the plan of merger into shares, other securities, eligible interests, oblig-
ations, rights to acquire shares, other securities or eligible interests, cash, other property, or any com-
bination of the foregoing, or is proposed to be eliminated without being converted into any of the
foregoing; or

b. Would be entitled to vote as a separate group on a provision in the plan that, if contained in a pro-
posed amendment to articles of incorporation, would require action by separate voting groups under §
13.1-708;

2. Except as otherwise provided in the articles of incorporation, on a plan of share exchange, by each
class or series of shares included in the exchange, with each class or series constituting a separate
voting group;

3. On a plan of merger, if the voting group is entitled under the articles of incorporation to vote as a vot-
ing group to approve a plan of merger; and

4. On a plan of share exchange, if the voting group is entitled under the articles of incorporation to vote
as a voting group to approve a plan of share exchange.

F. Unless the articles of incorporation otherwise provide, approval by the corporation's shareholders of
a plan of merger or share exchange is not required if:

1. The corporation will survive the merger or is the acquiring corporation in a share exchange;

2. Except for amendments permitted by § 13.1-706, its articles of incorporation will not be changed;

3. Each shareholder of the corporation whose shares were outstanding immediately before the effect-
ive time of the merger or share exchange will hold the same number of shares, with identical pref-
erences, limitations, and rights immediately after the effective time of the merger or share exchange;
and

4. With respect to shares of the surviving corporation in a merger or the shares of the acquiring entity
in a share exchange entity that are entitled to vote unconditionally in the election of directors, the num-
ber of shares outstanding immediately after the merger or share exchange, plus the number of shares
issuable as a result of the merger or share exchange, either by the conversion of securities issued pur-
suant to the merger or share exchange or the exercise of options, rights, and warrants issued pursuant
to the merger or share exchange, will not exceed by more than 20 percent the total number of shares
of the surviving corporation outstanding immediately before the merger or share exchange.

G. Unless the articles of incorporation otherwise provide, approval by the corporation's shareholders
of a plan of merger or share exchange is not required if:

1. The plan of merger or share exchange expressly (i) permits or requires such a merger or share
exchange to be effected under this subsection and (ii) provides that such merger or share exchange



be effected as soon as practicable following the consummation of the offer referred to in subdivision 3
if such merger or share exchange is effected under this subsection;

2. Another party to the merger, the acquiring entity in the share exchange, or a parent of another party
to the merger or the acquiring entity in the share exchange, makes an offer to purchase, on the terms
provided in the plan of merger or share exchange, any and all of the outstanding shares of the cor-
poration that, absent this subsection, would be entitled to vote on the plan of merger or share
exchange, except that the offer may exclude shares of the corporation that are owned at the com-
mencement of the offer by the corporation, the offeror, or any parent of the offeror, or by any wholly
owned subsidiary of any of the foregoing;

3. The offer discloses that the plan of merger or share exchange provides that the merger or share
exchange will be effected as soon as practicable following the satisfaction of the requirement set forth
in subdivision 6 and that the shares of the corporation that are not tendered in response to the offer
will be treated as set forth in subdivision 8;

4. The offer remains open for at least 10 business days;

5. The offeror purchases all shares properly tendered in response to the offer and not properly with-
drawn;

6. The shares listed below are collectively entitled to cast at least the minimum number of votes on the
merger or share exchange that, absent this subsection, would be required by this chapter and by the
articles of incorporation for the approval of the merger or share exchange by the shareholders and by
any other voting group entitled to vote on the merger or share exchange at a meeting at which all
shares entitled to vote on the approval were present and voted:

a. Shares purchased by the offeror in accordance with the offer;

b. Shares otherwise owned by the offeror or by any parent of the offeror or any wholly owned sub-
sidiary of any of the foregoing; and

c. Shares subject to an agreement that they are to be transferred, contributed, or delivered to the
offeror, any parent of the offeror, or any wholly owned subsidiary of any of the foregoing in exchange
for shares or eligible interests in such offeror, parent, or subsidiary;

7. The offeror or a wholly owned subsidiary of the offeror merges with or into, or effects a share
exchange in which it acquires shares of, the corporation; and

8. Each outstanding share of each class or series of shares of the corporation that the offeror is offer-
ing to purchase in accordance with the offer, and that is not purchased in accordance with the offer, is
to be converted in the merger into, or into the right to receive, or is to be exchanged in the share
exchange for, or for the right to receive, the same amount and kind of securities, eligible interests,
obligations, rights, cash, or other property to be paid or exchanged in accordance with the offer for
each share of that class or series of shares that is tendered in response to the offer, except that shares



of the corporation that are owned by the corporation or that are described in subdivision 6 a or c need
not be converted into or exchanged for the consideration described in this subdivision.

H. As used in subsections G and K:

"Offer" means the offer referred to in subdivision 3.

"Offeror" means the person making the offer.

"Parent" of any entity means a person that owns, directly or indirectly, through one or more wholly
owned subsidiaries, all of the outstanding shares or eligible interests in that entity.

"Wholly owned subsidiary" of a person means an entity of or in which that person owns, directly or
indirectly, through one or more wholly owned subsidiaries, all of the outstanding shares or eligible
interests.

I. If a corporation has not yet issued shares and its articles of incorporation do not otherwise provide,
its board of directors may adopt and approve a plan of merger or share exchange on behalf of the cor-
poration without shareholder action.

J. If as a result of a merger or share exchange one or more shareholders of a domestic corporation
would become subject to new interest holder liability, approval of the plan of merger or share
exchange requires the signing in connection with the transaction, by each such shareholder, of a sep-
arate written consent to become subject to such new interest holder liability, unless in the case of a
shareholder that already has interest holder liability with respect to such domestic corporation, (i) the
new interest holder liability is with respect to a domestic or foreign corporation, which may be a dif-
ferent or the same domestic corporation in which the person is a shareholder, and (ii) the terms and
conditions of the new interest holder liability are substantially identical to those of the existing interest
holder liability, other than for changes that eliminate or reduce such interest holder liability.

K. Shares tendered in response to an offer shall be deemed, for purposes of subsection G, to have
been purchased in accordance with the offer at the earliest time as of which the offeror has irrevocably
accepted those shares for payment and either (i) in the case of shares represented by certificates, the
offeror, or the offeror's designated depository or other agent, has physically received the certificates
representing those shares or (ii) in the case of shares without certificates, those shares have been
transferred into the account of the offeror or its designated depository or other agent, or an agent's mes-
sage relating to those shares has been received by the offeror or its designated depository or other
agent.

Code 1950, § 13.1-70; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1991, c. 109; 2005, c. 765; 2006, cc.
363, 663; 2007, c. 165; 2010, c. 782; 2015, c. 611; 2019, c. 734; 2020, c. 1226; 2021, Sp. Sess. I, c.
487.

§ 13.1-719. Merger between parent and subsidiary or between subsidiaries.
A. As used in this section:
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"Parent entity" means a domestic or foreign corporation or eligible entity that owns shares of a
domestic corporation that possess at least 90 percent of the voting power of each class and series of
the outstanding shares of the domestic corporation that have voting power.

"Subsidiary" means the domestic corporation whose outstanding shares are owned by a parent entity.

B. A parent entity may merge (i) a subsidiary into itself or another subsidiary or (ii) itself into a sub-
sidiary without the approval of the board of directors or the shareholders of any subsidiary and, if the
parent entity is a domestic corporation, without the approval of the shareholders of the parent entity,
unless the articles of incorporation of any subsidiary or the articles of incorporation or the organic rules
of the parent entity otherwise provide.

C. A parent entity may be a foreign corporation or eligible entity only if the merger is permitted under
the laws by which the foreign corporation or eligible entity is organized.

D. The parent entity shall, within 10 days after the effective date of the merger, notify each of the sub-
sidiary's shareholders that the merger has become effective.

E. Except as provided in subsections B and C, a merger under this section shall be governed by the
provisions of this article applicable to mergers generally, including subsection J of § 13.1-718.

F. The articles of incorporation of the survivor shall not be altered or amended by a merger pursuant to
this section, except for amendments permitted by § 13.1-706.

G. Two or more domestic corporations may be merged into a parent entity pursuant to this section.

Code 1950, § 13.1-76; 1956, c. 428; 1964, c. 417; 1968, c. 115; 1975, c. 500; 1985, c. 522; 1990, c.
230; 2005, c. 765; 2015, c. 611; 2019, c. 734; 2020, c. 1226.

§ 13.1-719.1. Formation of a holding company.
A. As used in this section:

"Constituent corporation" means a corporation which, from the incorporation of the holding company
until consummation of a merger governed by this section, was at all times the sole direct parent of the
holding company and whose shares are converted into shares of the holding company in such mer-
ger.

"Holding company" means a corporation which, from its incorporation until consummation of a merger
governed by this section, was at all times a direct wholly owned subsidiary of the constituent cor-
poration and whose shares are issued in such merger in exchange for the shares of the constituent
corporation.

"Indirect subsidiary" means a corporation which, from its incorporation until consummation of a merger
governed by this section, was at all times a direct wholly owned subsidiary of the holding company.

B. Unless its articles of incorporation otherwise provide, a constituent corporation may merge an indir-
ect subsidiary into itself, or may merge itself into an indirect subsidiary, without the approval of the
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shareholders of the constituent corporation or the board of directors or shareholders of the indirect sub-
sidiary, if:

1. Such constituent corporation and indirect subsidiary are the only parties to the merger;

2. The provisions in the articles of incorporation and bylaws of the constituent corporation and the hold-
ing company immediately before the effective time of the merger are identical as they relate to:

a. The designation, number, and par value of each class and series of shares that are authorized, and
the preferences, rights, and limitations of each class and series of shares;

b. Any terms of the shares that are dependent upon facts objectively ascertainable outside of the art-
icles of incorporation or that vary among the holders of the same class or series;

c. The preemptive right of the shareholders to acquire unissued shares, provided, however, that if the
constituent corporation was formed on or before December 31, 2005, and its articles of incorporation
do not deny the preemptive right of its shareholders, and the holding company was formed after
December 31, 2005, the articles of incorporation of the holding company must provide that its share-
holders have the preemptive right to acquire the holding company's unissued shares to the same
extent the shareholders of the constituent corporation had a preemptive right to acquire unissued
shares of the constituent corporation;

d. The definition, limitation, and regulation of the powers of the corporation, its directors, and share-
holders;

e. The management of the business and regulation of the affairs of the corporation; and

f. For purposes of subdivision 2 c, shares include any warrants, rights, or options to acquire any such
shares or any security or other obligation of the corporation convertible into any such shares or into
warrants, rights, or options to acquire any such shares;

3. Each share or fraction of a share of the constituent corporation outstanding immediately prior to the
effective time of the merger is converted in the merger into a share or equal fraction of a share of the
holding company having the same preferences, rights, and limitations as the share or fraction of a
share of the constituent corporation being converted in the merger;

4. Each right to acquire shares of the constituent corporation outstanding immediately prior to the
effective time of the merger is converted in the merger into a right to acquire shares of the holding com-
pany having the same preferences, rights, and limitations as the right to acquire shares of the con-
stituent corporation being converted in the merger; and

5. The directors of the constituent corporation become or remain the directors of the holding company
upon the effective time of the merger.

C. Notwithstanding any provision in this chapter to the contrary, a plan of merger adopted pursuant to
this section may include:

1. If the indirect subsidiary is the survivor:



a. An amendment or restatement of the indirect subsidiary's articles of incorporation to change the
name of the indirect subsidiary to a name that satisfies the requirements of this chapter; and

b. A provision that the shares of the holding company into which the shares of the constituent cor-
poration are converted in the merger may be represented by the share certificates that previously rep-
resented shares of the constituent corporation, if the holding company adopts the former name of the
constituent corporation by filing articles of amendment that are effective immediately following con-
summation of the merger; and

2. If the constituent corporation is the survivor:

a. An amendment or restatement of the constituent corporation's articles of incorporation:

(1) To change the name of the constituent corporation to a name that satisfies the requirements of this
chapter;

(2) To delete any existing provisions that authorize the issuance of or relate to multiple classes or
series of shares and to add one or more provisions that authorize a new, single class of shares with
unlimited voting rights in lieu thereof;

(3) To delete any existing provision that provides for staggering the terms of directors pursuant to §
13.1-678; or

(4) To make any change permitted by § 13.1-706;

b. A provision that one or more of the directors of the constituent corporation immediately prior to the
effective time of the merger will no longer be directors of the constituent corporation immediately fol-
lowing the effective time of the merger; and

c. A provision that the shares of the holding company into which the shares of the constituent cor-
poration are converted in the merger may be represented by the share certificates that previously rep-
resented shares of the constituent corporation, if the constituent corporation adopts a new name in the
merger that is distinguishable upon the records of the Commission and if the board of directors of the
holding company, acting pursuant to § 13.1-706, adopts the former name of the constituent corporation
by filing articles of amendment that are effective immediately following consummation of the merger.

D. Articles of merger filed with respect to a merger authorized by this section shall include a statement
that the plan of merger did not require approval by the shareholders of the constituent corporation or
by the board of directors or shareholders of the indirect subsidiary because the merger was authorized
by this section and that the conditions specified in subsection B have been satisfied.

E. Except as provided in this section, a merger governed by this section shall comply with the pro-
visions of this article applicable to mergers generally.

F. From and after the effective time of a merger adopted by a constituent corporation pursuant to this
section:



1. To the extent the restrictions of § 13.1-725.1 or 13.1-728.2 applied to the constituent corporation
and its shareholders immediately prior to the merger, such restrictions shall apply to the holding com-
pany and its shareholders immediately after the effective time of the merger as though it were the con-
stituent corporation, and all shares of the holding company acquired in the merger shall for purposes
of §§ 13.1-725.1 and 13.1-728.2 be deemed to have been acquired at the time that the shares of the
constituent corporation converted in the merger were acquired, and provided further that:

a. Any shareholder who immediately prior to the effective time of the merger was not an interested
shareholder within the meaning of § 13.1-725 shall not solely by reason of the merger become an inter-
ested shareholder of the holding company; and

b. Any shares which immediately prior to the effective time of the merger were not interested shares
within the meaning of § 13.1-728.1 shall not solely by reason of the merger become interested shares
of the holding company.

2. To the extent a shareholder of the constituent corporation immediately prior to the effective time of
the merger had standing to institute or maintain a derivative proceeding on behalf of the constituent
corporation, consummation of the merger shall not be deemed to limit or extinguish such standing.

3. To the extent a voting trust authorized by § 13.1-670, a voting agreement authorized by § 13.1-671,
a shareholder agreement authorized by § 13.1-671.1, a proxy or any similar agreement or instrument
applied to the constituent corporation, its shares or its shareholders immediately prior to the merger,
such voting trust, voting agreement, shareholder agreement, proxy or other agreement or instrument
shall apply to the holding company and its shares and shareholders immediately following con-
summation of the merger to the same extent that it applied to the constituent corporation and its shares
and shareholders immediately prior to consummation of the merger.

2006, c. 363; 2015, c. 611; 2019, c. 734.

§ 13.1-720. Articles of merger or share exchange.
A. After a plan of merger or share exchange has been adopted and approved as required by this
chapter, the corporation shall deliver to the Commission for filing articles of merger or share exchange
signed on behalf of each party to the merger or share exchange, that shall set forth:

1. The plan of merger or share exchange;

2. The date the plan of merger or share exchange was adopted or approved by each domestic cor-
poration that was a party to the merger or share exchange;

3. If the plan of merger or share exchange required approval by the shareholders of a domestic cor-
poration that was a party to the merger or share exchange, either:

a. A statement that the plan was approved by the unanimous consent of the shareholders; or
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b. A statement that the plan was submitted to the shareholders by the board of directors in accordance
with this chapter and was duly approved by the shareholders in the manner required by this chapter
and by the articles of incorporation;

4. If the plan of merger or share exchange was adopted by the board of directors without approval by
the shareholders of a domestic corporation that was a party to the merger or share exchange, a state-
ment that the plan of merger or share exchange was duly approved by the board of directors including
the reason shareholder approval was not required and, in the case of a merger pursuant to § 13.1-
719.1, the additional statements required by subsection D of § 13.1-719.1; and

5. As to each foreign corporation or foreign eligible entity that was a party to the merger or share
exchange, a statement that the participation of the foreign corporation or foreign eligible entity was
duly authorized as required by its organic law.

B. Articles of merger or share exchange shall be delivered to the Commission for filing by the survivor
of the merger or the acquiring corporation in a share exchange. If the Commission finds that the art-
icles of merger or share exchange comply with the requirements of law and that all required fees have
been paid, it shall issue a certificate of merger or share exchange. Articles of merger or share
exchange filed under this section may be combined with any filing required under the organic law of
any domestic eligible entity involved in the transaction if the combined filing satisfies the requirements
of both this section and the other organic law.

C. In the case of a merger pursuant to § 13.1-719 or 13.1-719.1:

1. The articles shall recite that the merger is being effected pursuant to § 13.1-719 or 13.1-719.1, as
the case may be; and

2. The articles need only be signed on behalf of the parent corporation or the constituent corporation,
as the case may be.

Code 1950, §§ 13.1-72, 13.1-73; 1956, c. 428; 1968, c. 114; 1975, c. 500; 1985, c. 522; 1992, c. 575;
2000, c. 53; 2003, c. 597; 2005, c. 765; 2006, c. 363; 2009, c. 216; 2010, c. 782; 2015, c. 611; 2019, c.
734.

§ 13.1-721. Effect of merger or share exchange.
A. When a merger becomes effective:

1. The domestic or foreign corporation or eligible entity that is designated in the plan of merger as the
survivor continues or comes into existence as the case may be;

2. The separate existence of every domestic or foreign corporation or eligible entity that is merged into
the survivor ceases;

3. All property owned by, and every contract right possessed by, each domestic or foreign corporation
or eligible entity that merges into the survivor is vested in the survivor without transfer, reversion or
impairment;
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4. All debts, obligations, and liabilities of each domestic or foreign corporation or eligible entity that is
merged into the survivor are debts, obligations, or liabilities of the survivor;

5. The name of the survivor may, but need not be, substituted in any pending proceeding for the name
of any party to the merger whose separate existence ceased in the merger;

6. If the survivor is a domestic corporation, the articles of incorporation and bylaws of the survivor are
amended to the extent provided in the plan of merger;

7. The articles of incorporation and bylaws of a survivor that is a domestic corporation created by the
merger become effective;

8. The shares of each domestic or foreign corporation that is a party to the merger, and the eligible
interests in a domestic or foreign eligible entity that is a party to the merger, that are to be converted
under the plan of merger into shares, other securities, eligible interests, obligations, rights to acquire
shares, other securities, or eligible interests, cash, other property or any combination of the foregoing,
are converted, and the former holders of such shares or eligible interests are entitled only to the rights
provided to them in the plan of merger or to any rights they may have under Article 15 (§ 13.1-729 et
seq.) or the organic law governing the foreign corporation or domestic or foreign eligible entity;

9. Except as provided by law or the plan of merger, all the rights, privileges, franchises, and immunit-
ies of each entity that was a party to the merger, other than the survivor, are the rights, privileges, fran-
chises, and immunities of the survivor; and

10. If the survivor existed before the merger:

a. All the property and contract rights of the survivor remain its property and contract rights without
transfer, reversion, or impairment;

b. The survivor remains subject to all its debts, obligations, and other liabilities; and

c. Except as provided by law or the plan of merger, the survivor continues to hold all of its rights, priv-
ileges, franchises, and immunities.

B. When a share exchange becomes effective, the shares or eligible interests in the acquired entity
that are to be exchanged for shares and other securities, eligible interests, obligations, rights to
acquire shares, other securities, eligible interests, cash, other property, or any combination of the fore-
going, are entitled only to the rights provided to them in the plan of share exchange or to any rights
they may have under Article 15 (§ 13.1-729 et seq.) or under the organic law governing the acquired
entity.

C. Except as otherwise provided in the articles of incorporation of a domestic corporation or the
organic law governing or organic rules of a foreign corporation or a domestic or foreign eligible entity,
the effect of a merger or share exchange on interest holder liability is as follows:



1. A person who becomes subject to a new interest holder liability in respect of an entity as a result of
a merger or share exchange shall have that new interest holder liability only in respect of interest
holder liabilities that arise after the merger or share exchange becomes effective.

2. If a person had interest holder liability with respect to a party to the merger or the acquired entity
before the merger or share exchange becomes effective with respect to shares or eligible interests of
such party or acquired entity that were (i) exchanged in the merger or share exchange, (ii) were can-
celed in the merger, or (iii) the terms and conditions of which relating to interest holder liability were
amended pursuant to the merger:

a. The merger or share exchange does not discharge that prior interest holder liability with respect to
any interest holder liabilities that arose before the merger or share exchange becomes effective.

b. The provisions of the organic law governing any entity for which the person had that prior interest
holder liability shall continue to apply to the collection or discharge of any interest holder liabilities pre-
served by subdivision C 2 a, as if the merger or share exchange had not occurred.

c. The person shall have such rights of contribution from other persons as are provided by the organic
law governing the entity for which the person had that prior interest holder liability with respect to any
interest holder liabilities preserved by subdivision C 2 a, as if the merger or share exchange had not
occurred.

d. The person shall not, by reason of such prior interest holder liability, have interest holder liability
with respect to any interest holder liabilities that arise after the merger or share exchange becomes
effective.

3. If a person has interest holder liability both before and after a merger becomes effective with
unchanged terms and conditions with respect to the entity that is the survivor by reason of owning the
same shares or eligible interests before and after the merger becomes effective, the merger has no
effect on such interest holder liability.

4. A share exchange has no effect on interest holder liability related to shares or eligible interests of
the acquired entity that were not exchanged in the share exchange.

D. Upon a merger becoming effective, a foreign corporation or a foreign eligible entity that is the sur-
vivor of the merger is deemed to:

1. Appoint the clerk of the Commission as its agent for service of process in any proceeding (i) to
enforce the rights of shareholders of each domestic corporation that was a party to the merger who
exercise appraisal rights or (ii) based on a cause of action against a nonsurviving domestic cor-
poration arising during the time it was in existence under the laws of the Commonwealth, which ser-
vice of process shall be made on the clerk in accordance with § 12.1-19.1; and

2. Agree that it will promptly pay the amount, if any, to which such shareholders are entitled under
Article 15 (§ 13.1-729 et seq.).



E. No corporation that is required by law to be a domestic corporation, may, by merger, cease to be a
domestic corporation, but every such corporation, even though a corporation of some other state, the
United States or another country, shall also be a domestic corporation of the Commonwealth.

F. Except as provided in the organic law governing a party to a merger or in its articles of incorporation
or organic rules, the merger does not give rise to any rights that a third party would have upon a dis-
solution, liquidation, or winding up of that party. The merger does not require a party to the merger to
wind up the affairs of that party and does not constitute or cause its dissolution, termination, or can-
cellation.

G. A bequest, devise, gift, grant, or promise contained in a will or other instrument of donation, sub-
scription, or conveyance that is made to an entity that is a party to a merger that is not the survivor and
that takes effect or remains payable after the merger inures to the survivor.

H. A trust obligation that would govern property if transferred to a nonsurviving entity applies to prop-
erty that is transferred to the survivor after a merger becomes effective.

Code 1950, § 13.1-74; 1956, c. 428; 1962, c. 44; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2019, c. 734;
2020, c. 1226.

Article 12.1 - Domestication

§ 13.1-721.1. Abandonment of a merger or share exchange.
A. Unless otherwise provided in the plan of merger or share exchange or in the laws under which a for-
eign corporation or a domestic or foreign eligible entity that is a party to a merger or a share exchange
is organized or by which it is governed, after a plan of merger or share exchange has been adopted
and approved as required by this article, and at any time before the certificate of merger or share
exchange has become effective, the plan may be abandoned by a domestic corporation that is a party
to the plan without action by its shareholders in accordance with any procedures set forth in the plan
or, if no such procedures are set forth in the plan, in the manner determined by the board of directors,
subject to any contractual rights of other parties to the plan of merger or share exchange.

B. If a merger or share exchange is abandoned after the articles of merger or share exchange have
been filed with the Commission but before the certificate of merger or share exchange has become
effective, in order for the certificate of merger or share exchange to be abandoned, all parties to the
plan of merger or share exchange shall sign a statement of abandonment and deliver it to the Com-
mission for filing prior to the effective time and date of the certificate of merger or share exchange. If
the Commission finds that the statement of abandonment complies with the requirements of law, it
shall issue a certificate of abandonment, effective as of the date and time the statement of aban-
donment was received by the Commission, and the merger or share exchange shall be deemed aban-
doned and shall not become effective.

C. The statement of abandonment shall contain:
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1. The name of each domestic and foreign corporation and eligible entity that is a party to the merger
and its jurisdiction of formation and entity type;

2. When the survivor will be a domestic corporation or a domestic nonstock corporation created by the
merger, the name of the survivor set forth in the articles of merger;

3. The date on which the articles of merger or share exchange were filed with the Commission;

4. The date and time on which the Commission's certificate of merger or share exchange becomes
effective; and

5. A statement that the merger or share exchange is being abandoned in accordance with this section.

2005, c. 765; 2010, c. 782; 2019, c. 734; 2020, c. 1226; 2021, Sp. Sess. I, c. 487.

§§ 13.1-722, 13.1-722.1. Repealed.
Repealed by Acts 2005, c. 765, cl. 2.

§ 13.1-722.1:1. Definitions.
As used in this article:

"Domesticated corporation" means the domesticating corporation as it continues in existence after a
domestication.

"Domesticating corporation" means the domestic corporation that approves a plan of domestication
pursuant to § 13.1-722.3 or the foreign corporation that approves a domestication pursuant to the
organic law of the foreign corporation.

"Domestication" means a transaction pursuant to this article, including domestication of a foreign cor-
poration as a domestic corporation or domestication of a domestic corporation in another jurisdiction,
where the other jurisdiction authorizes such a transaction even if by another name.

2019, c. 734.

§ 13.1-722.2. Domestication.
A. By complying with the provisions of this article applicable to foreign corporations, a foreign cor-
poration may become a domestic corporation if the domestication is permitted by the organic law of
the foreign corporation.

B. By complying with the provisions of this article, a domestic corporation not required by law to be a
domestic corporation may become a foreign corporation pursuant to a plan of domestication if the
domestication is permitted by the organic law of the foreign corporation resulting from the domest-
ication.

C. The plan of domestication shall include:

1. The jurisdiction of formation and name of the domesticating corporation;

2. The name and jurisdiction of formation of the domesticated corporation;
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3. The manner and basis of reclassifying the shares and any rights to acquire shares of the domest-
icating corporation into shares or other securities, obligations, rights to acquire shares or other secur-
ities, cash, other property, or any combination of the foregoing, if any;

4. If the domesticated corporation will be a domestic corporation, (i) the proposed amended and
restated articles of incorporation of the domesticated corporation that satisfy the requirements of §
13.1-619, provided that provisions not required to be included in restated articles of incorporation may
be omitted, and (ii) the proposed bylaws of the domesticated corporation, which shall not be included
with the articles of domestication delivered to the Commission for filing; and

5. The other terms and conditions of the domestication.

D. In addition to the requirements of subsection C, a plan of domestication may contain any other pro-
vision not prohibited by law.

E. The terms of a plan of domestication may be made dependent upon facts objectively ascertainable
outside the plan in accordance with subsection L of § 13.1-604.

2001, c. 545; 2002, c. 1; 2012, c. 130; 2019, c. 734.

§ 13.1-722.3. Action on a plan of domestication of a domestic corporation.
In the case of a domestication of a domestic corporation into a foreign jurisdiction, the plan of domest-
ication shall be adopted in the following manner:

1. The plan of domestication shall first be adopted by the board of directors.

2. After adopting the plan of domestication the board of directors shall submit the plan to the share-
holders for their approval.

In submitting the plan of domestication to the shareholders for approval, the board of directors shall
recommend that the shareholders approve the plan, unless the board of directors makes a determ-
ination that because of conflicts of interest or other special circumstances it should not make such a
recommendation, in which case the board of directors shall inform the shareholders of the basis for
that determination.

3. The board of directors may set conditions for approval of the plan of domestication by the share-
holders or the effectiveness of the plan of domestication.

4. If the approval of the shareholders is to be sought at a shareholders meeting, the corporation shall
notify each shareholder, regardless of whether entitled to vote, of the meeting of shareholders at which
the plan of domestication is to be submitted for approval. The notice shall state that the purpose, or
one of the purposes, of the meeting is to consider the plan of domestication and shall contain or be
accompanied by a copy or summary of the plan. The notice shall include or be accompanied by a
copy of the articles of incorporation and the bylaws as they will be in effect immediately after the
domestication.
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5. Unless the articles of incorporation or the board of directors, acting pursuant to subdivision 3,
require a greater vote, approval of the plan of domestication requires (i) the approval of the share-
holders at a meeting at which a quorum exists consisting of more than two-thirds of the votes entitled
to be cast on the plan and (ii) except as provided in subdivision 6, the approval of each class or series
of shares voting as a separate voting group at the meeting at which a quorum of the voting group
exists consisting of more than two-thirds of the votes entitled to be cast on the plan by that voting
group. The articles of incorporation may provide for a greater or lesser vote than that provided for in
this section so long as the vote provided for is not less than a majority of all votes cast on the plan by
each voting group entitled to vote on the plan at a meeting at which a quorum of the voting group
exists.

6. The articles of incorporation may expressly limit or eliminate the separate voting rights provided in
clause (ii) of subdivision 5 as to any class or series of shares, except when the articles of incor-
poration of the foreign corporation resulting from the domestication include what would be in effect an
amendment that would entitle the class or series to vote as a separate group under § 13.1-708 if it
were a proposed amendment of the articles of incorporation of the domestic domesticating cor-
poration.

7. If as a result of a domestication one or more shareholders of a domestic domesticating corporation
would become subject to interest holder liability, approval of the plan of domestication shall require
the signing in connection with the domestication, by each such shareholder, of a separate written con-
sent to become subject to such interest holder liability, unless in the case of a shareholder that already
has interest holder liability with respect to the domesticating corporation, the terms and conditions of
the interest holder liability with respect to the domesticated corporation are substantially identical to
those of the existing interest holder liability, other than for changes that eliminate or reduce such
interest holder liability.

2001, c. 545; 2002, c. 1; 2019, c. 734.

§ 13.1-722.4. Repealed.
Repealed by Acts 2019, c. 734, cl. 2, effective July 1, 2021.

§ 13.1-722.5. Articles of domestication; effectiveness.
A. After (i) a plan of domestication of a domestic corporation has been adopted and approved as
required by this chapter or (ii) a foreign corporation that is the domesticating corporation has approved
a domestication as required under its organic law, articles of domestication shall be signed in the
name of the domesticating corporation. The articles shall set forth:

1. The name of the domesticating corporation and its jurisdiction of formation;

2. The original name, date of formation, jurisdiction of formation, and entity type of the domesticating
corporation and its name, jurisdiction of formation, and entity type upon each subsequent domest-
ication or conversion;

3. The plan of domestication;
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4. If the domesticating corporation is a domestic corporation:

a. The date the plan of domestication was approved;

b. A statement that the plan of domestication was approved by the unanimous consent of the share-
holders, or that the plan was submitted by the board of directors to the shareholders in accordance
with this chapter and was duly approved by the shareholders in the manner required by this chapter
and by the articles of incorporation;

c. A statement that the corporation revokes the authority of its registered agent to accept service on its
behalf and appoints the clerk of the Commission as an agent for service of process in any proceeding
based on a cause of action arising during the time it was incorporated in the Commonwealth;

d. A mailing address to which the clerk may mail a copy of any process served on the clerk under sub-
division c; and

e. A commitment by the corporation to notify the clerk of the Commission in the future of any change in
the mailing address of the corporation; and

5. If the domesticating corporation is a foreign corporation, a statement that the domestication is per-
mitted by and was approved in accordance with the organic law of the foreign corporation.

B. The articles of domestication shall be delivered to the Commission for filing. If the Commission
finds that the articles of domestication comply with the requirements of law and that all required fees
have been paid, it shall issue a certificate of domestication.

2001, c. 545; 2002, c. 1; 2015, c. 623; 2019, c. 734; 2020, c. 1226.

§ 13.1-722.6. Amendment of plan of domestication; abandonment.
A. A plan of domestication of a domestic corporation may be amended:

1. In the same manner as the plan was approved, if the plan does not provide for the manner in which
it may be amended; or

2. In the manner provided in the plan, except that a shareholder that was entitled to vote on or consent
to approval of the plan is entitled to vote on or consent to any amendment of the plan that will change:

a. The amount or kind of shares or other securities, obligations, rights to acquire shares or other secur-
ities, cash, other property, or any combination of the foregoing, to be received by any of the share-
holders of the domesticating corporation under the plan;

b. The articles of incorporation or bylaws of the domesticated corporation that will be in effect imme-
diately after the domestication becomes effective, except for changes that do not require approval of
the shareholders of the domesticated corporation under its organic law or its proposed article of incor-
poration or bylaws as set forth in the plan; or

c. Any of the other terms or conditions of the plan, if the change would adversely affect the shareholder
in any material respect.
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B. Unless otherwise provided in the plan of domestication, after a plan of domestication has been
adopted and approved by a domestic corporation as required by this article, and at any time before the
certificate of domestication has become effective, the plan may be abandoned by the corporation
without action by its shareholders in accordance with any procedures set forth in the plan or, if no such
procedures are set forth in the plan, in the manner determined by the board of directors.

C. A domesticating corporation that is a foreign corporation may abandon its domestication to a
domestic corporation in the manner prescribed by its organic law.

D. If a domestication is abandoned after the articles of domestication have been filed with the Com-
mission but before the certificate of domestication has become effective, a statement of abandonment
signed by the domesticating corporation shall be delivered to the Commission for filing prior to the
effective time and date of the certificate of domestication. If the Commission finds that the statement of
abandonment complies with the requirements of law, it shall issue a certificate of abandonment, effect-
ive as of the date and time the statement of abandonment was received by the Commission, and the
domestication shall be deemed abandoned and shall not become effective.

E. The statement of abandonment shall contain:

1. The name of the domesticating corporation and its jurisdiction of formation;

2. When the domesticating corporation is a foreign corporation, the name of the domesticated cor-
poration set forth in the articles of domestication;

3. The date on which the articles of domestication were filed with the Commission;

4. The date and time on which the Commission's certificate of domestication becomes effective; and

5. A statement that the domestication is being abandoned in accordance with this section or, when the
domesticating corporation is a foreign corporation, a statement that the foreign corporation abandoned
the domestication as required by its organic law.

2001, c. 545; 2002, c. 1; 2019, c. 734; 2021, Sp. Sess. I, c. 487.

§ 13.1-722.7. Repealed.
Repealed by Acts 2019, c. 734, cl. 2, effective July 1, 2021.

§ 13.1-722.7:1. Effect of domestication.
A. When a domestication of a foreign corporation into a domestic corporation becomes effective:

1. All property owned by, and every contract right possessed by, the domesticating corporation are the
property and contract rights of the domesticated corporation without transfer, reversion, or impairment;

2. All debts, obligations, and other liabilities of the domesticating corporation are the debts, oblig-
ations, and other liabilities of the domesticated corporation;

3. The name of the domesticated corporation may, but need not, be substituted for the name of the
domesticating corporation in any pending proceeding;
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4. The articles of incorporation and bylaws of the domesticated corporation become effective;

5. The shares of the domesticating corporation are reclassified into shares or other securities, oblig-
ations, rights to acquire shares or other securities, cash, or other property in accordance with the terms
of the domestication, and the shareholders of the domesticating corporation are entitled only to the
rights provided to them by those terms and to any appraisal rights they may have under the organic
law of the domesticating corporation;

6. The domesticated corporation is:

a. Incorporated under and subject to the organic law of the domesticated corporation;

b. The same corporation without interruption as the domesticating corporation; and

c. Deemed to have been incorporated on the date the domesticating corporation was originally incor-
porated; and

7. If the foreign corporation has a certificate of authority to transact business in the Commonwealth, its
certificate of authority is deemed withdrawn.

B. When a domestication of a domestic corporation into a foreign jurisdiction becomes effective, the
domesticated corporation is deemed to:

1. Appoint the clerk of the Commission as an agent for service of process in any proceeding (i) to
enforce the rights of shareholders who exercise appraisal rights in connection with the domestication
or (ii) based on a cause of action against the domesticating domestic corporation arising during the
time it was in existence under the laws of the Commonwealth, which service of process shall be made
on the clerk in accordance with § 12.1-19.1; and

2. Agree that it will promptly pay the amount, if any, to which such shareholders are entitled under
Article 15 (§ 13.1-729 et seq.).

C. Except as otherwise provided in the organic law or organic rules of a domesticating foreign cor-
poration, the interest holder liability of a shareholder in a foreign corporation that is domesticated into
the Commonwealth who had interest holder liability in respect of such domesticating corporation
before the domestication becomes effective shall be as follows:

1. The domestication does not discharge that prior interest holder liability with respect to any interest
holder liabilities that arose before the domestication becomes effective.

2. The provisions of the organic law of the domesticating corporation shall continue to apply to the col-
lection or discharge of any interest holder liabilities preserved by subdivision 1, as if the domestication
had not occurred.

3. The shareholder shall have such rights of contribution from other persons as are provided by the
organic law of the domesticating corporation with respect to any interest holder liabilities preserved by
subdivision 1, as if the domestication had not occurred.



4. The shareholder shall not, by reason of such prior interest holder liability, have interest holder liab-
ility with respect to any interest holder liabilities preserved that arise after the domestication becomes
effective.

D. A shareholder who becomes subject to interest holder liability in respect of the domesticated cor-
poration as a result of the domestication shall have such interest holder liability only in respect of
interest holder liabilities that arise after the domestication becomes effective.

E. A domestication does not constitute or cause the dissolution of the domesticating corporation.

F. Property held for charitable purposes under the laws of the Commonwealth by a domestic or foreign
corporation immediately before a domestication shall not, as a result of the transaction, be diverted
from the objects for which it was donated, granted, devised, or otherwise transferred except and to the
extent permitted by or pursuant to the laws of the Commonwealth addressing cy pres or dealing with
nondiversion of charitable assets.

G. A bequest, devise, gift, grant, or promise contained in a will or other instrument of donation, sub-
scription, or conveyance which is made to the domesticating corporation and which takes effect or
remains payable after the domestication inures to the domesticated corporation.

H. A trust obligation that would govern property if transferred to the domesticating corporation applies
to property that is transferred to the domesticated corporation after the domestication takes effect.

2019, c. 734; 2020, c. 1226.

Article 12.2 - Conversion

§ 13.1-722.8. Definitions.
As used in this article:

"Conversion" means a transaction pursuant to this article.

"Converted entity" means the converting entity as it continues in existence after a conversion.

"Converting entity" means the domestic corporation or eligible entity that approves a plan of con-
version pursuant to § 13.1-722.11 or the foreign eligible entity that approves a conversion pursuant to
the organic law of the foreign eligible entity.

2001, c. 545; 2002, c. 1; 2016, c. 288; 2019, c. 734.

§ 13.1-722.9. Conversion.
A. By complying with this article, a domestic corporation may become (i) a domestic eligible entity or
(ii) a foreign eligible entity if the conversion is permitted by the organic law of the foreign entity.

B. By complying with this article and applicable provisions of its organic law, a domestic eligible entity
may become a domestic corporation. If procedures for the approval of a conversion are not provided
by the organic law or organic rules of a domestic eligible entity, the conversion shall be adopted and
approved in the same manner as a merger of that eligible entity. If the organic law or organic rules of a
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domestic eligible entity do not provide procedures for the approval of either a conversion or a merger,
a plan of conversion may nonetheless be adopted and approved by the unanimous consent of all the
interest holders of such eligible entity. In either such case, the conversion thereafter may be effected
as provided in the other provisions of this article, and for purposes of applying this article in such a
case:

1. The eligible entity, its members or interest holders, eligible interests, and organic rules taken
together, shall be deemed to be a domestic corporation, shareholders, shares, and articles of incor-
poration, respectively and vice versa, as the context may require; and

2. If the business and affairs of the eligible entity are managed by a person or persons that are not
identical to the members or interest holders, that person or persons shall be deemed to be the board of
directors.

C. By complying with the provisions of this article applicable to foreign entities, a foreign eligible entity
may become a domestic corporation if the organic law of the foreign eligible entity permits it to
become a corporation in another jurisdiction and it has complied with said law in effecting the con-
version.

D. Notwithstanding the provisions of subsection B, unless otherwise provided for in Chapter 2.2 (§ 50-
73.79 et seq.) of Title 50, a domestic partnership that has filed either a statement of partnership author-
ity or a statement of registration as a registered limited liability partnership with the Commission that is
not canceled may become a domestic corporation pursuant to a plan of conversion that is approved by
the domestic partnership in accordance with the provisions of this article.

2001, c. 545; 2002, c. 1; 2016, c. 288; 2019, c. 734; 2020, c. 1226.

§ 13.1-722.10. Plan of conversion.
A. A domestic corporation may convert to a domestic or foreign eligible entity, or a domestic eligible
entity may convert to a domestic corporation, under this article by approving a plan of conversion. The
plan of conversion shall include:

1. The name of the converting corporation;

2. The name, jurisdiction of formation, and type of entity of the converted entity;

3. The manner and basis of converting the shares and any rights to acquire shares of the domestic cor-
poration into eligible interests or other securities, obligations, rights to acquire eligible interests or
other securities, cash, other property, or any combination of the foregoing;

4. If the converted entity will be a domestic corporation, (i) the proposed articles of incorporation of the
converted entity that satisfy the requirements of § 13.1-619 and (ii) the proposed bylaws of the con-
verted entity, which shall not be included with the articles of conversion delivered to the Commission
for filing;
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5. If the converted entity will be a domestic eligible entity and a filing entity, the full text, as it will be in
effect immediately after the conversion becomes effective, of the organic rules of the converted entity,
including the public organic record that satisfies the requirements of § 13.1-819, 13.1-1101, 13.1-
1212, or 50-73.111, as the case may be, provided that the private organic rules shall not be included
with the articles of conversion delivered to the Commission for filing;

6. If the converted entity will be a foreign corporation or eligible entity, the plan of conversion may
include the organic rules of the converted entity, provided that the organic rules shall not be included
with the articles of conversion delivered to the Commission for filing; and

7. The other terms and conditions of the conversion.

B. In addition to the requirements of subsection A, a plan of conversion may contain any other pro-
vision not prohibited by law.

C. The terms of a plan of conversion may be made dependent upon facts objectively ascertainable out-
side the plan in accordance with subsection L of § 13.1-604.

2001, c. 545; 2002, c. 1; 2003, c. 598; 2016, c. 288; 2019, c. 734; 2020, c. 1226.

§ 13.1-722.11. Action on plan of conversion.
A. In the case of a conversion of a domestic corporation to a domestic or foreign eligible entity, the
plan of conversion shall be adopted in the following manner:

1. The plan of conversion shall first be adopted by the board of directors.

2. After adopting the plan of conversion, the board of directors shall submit the plan to the share-
holders for their approval. In submitting the plan of conversion to the shareholders for their approval,
the board of directors shall recommend that the shareholders approve the plan unless the board of dir-
ectors makes a determination that because of conflicts of interest or other special circumstances it
should not make such a recommendation, in which case the board of directors shall inform the share-
holders of the basis for that determination.

3. The board of directors may set conditions for approval of the plan of conversion by the shareholders
or the effectiveness of the plan of conversion.

4. If the approval of the shareholders is to be sought at a shareholders meeting, the corporation shall
notify each shareholder, regardless of whether entitled to vote, of the meeting of shareholders at which
the plan of conversion is to be submitted for approval. The notice shall state that the purpose, or one of
the purposes, of the meeting is to consider the plan of conversion and shall contain or be accom-
panied by a copy or summary of the plan. The notice must include or be accompanied by a copy of the
organic rules of the converted entity, which are to be in writing as they will be in effect immediately
after the conversion.

5. Unless the articles of incorporation or the board of directors acting pursuant to subdivision 3,
requires a greater vote, approval of the plan of conversion requires (i) the approval of the shareholders
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at a meeting at which a quorum exists consisting of more than two thirds of the votes entitled to be cast
on the plan and (ii) the approval of each class or series of shares voting as a separate voting group at
a meeting at which a quorum of the voting group exists consisting of more than two thirds of the votes
entitled to be cast on the plan by that voting group. The articles of incorporation may provide for a
greater or lesser vote than that provided in this subsection or a vote by separate voting groups so long
as the vote provided for is not less than a majority of all votes cast on the plan by each voting group
entitled to vote on the plan at a meeting at which a quorum of the voting group exists.

B. In the case of a conversion of a domestic eligible entity to a domestic corporation, the plan of con-
version shall be adopted in accordance with subsection B of § 13.1-722.9.

C. If as a result of the conversion one or more shareholders of the converting domestic corporation
would become subject to interest holder liability, approval of the plan of conversion shall require the
signing in connection with the transaction, by each such shareholder, of a separate written consent to
become subject to such interest holder liability.

2001, c. 545; 2002, c. 1; 2012, c. 130; 2016, c. 288; 2019, c. 734; 2020, c. 1226.

§ 13.1-722.12. Articles of conversion; effectiveness.
A. After (i) a plan of conversion of a domestic corporation has been adopted and approved as required
by this article or (ii) a domestic or foreign eligible entity that is the converting entity has approved a con-
version as required under its organic law, or, if applicable, this article, articles of conversion shall be
signed in the name of the converting entity. The articles of conversion shall set forth:

1. The name of the converting entity, its jurisdiction of formation, and entity type;

2. The original name, date of formation, jurisdiction of formation, and entity type of the converted entity
and its name, jurisdiction of formation, and entity type upon each subsequent domestication or con-
version;

3. If the converting entity is a domestic corporation:

a. The plan of conversion;

b. The date the plan of conversion was approved;

c. A statement that the plan of conversion was approved by the unanimous consent of the share-
holders, or a statement that the plan was submitted by the board of directors to the shareholders in
accordance with this chapter and was duly approved by the shareholders in the manner required by
this chapter and by the articles of incorporation;

4. If the converted entity is a foreign eligible entity:

a. A statement that the corporation revokes the authority of its registered agent to accept service on its
behalf and appoints the clerk of the Commission as an agent for service of process in any proceeding
based on a cause of action arising during the time it was incorporated in the Commonwealth;
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b. A mailing address to which the clerk may mail a copy of any process served on the clerk under sub-
division a; and

c. A commitment by the converting entity to notify the clerk of the Commission in the future of any
change in its mailing address after the conversion becomes effective.

5. If the converting entity is a foreign eligible entity and the converted entity is a domestic corporation,
a statement that the conversion is permitted by and was approved in accordance with the organic law
of the foreign eligible entity; and

6. If the converting entity is a domestic nonstock corporation, limited partnership, partnership, or busi-
ness trust and the converted entity is a domestic corporation:

a. The plan of conversion;

b. The date the plan of conversion was approved; and

c. A statement that the plan of conversion was approved in accordance with this chapter.

B. The articles of conversion shall be delivered to the Commission for filing. If the Commission finds
that the articles of conversion comply with the requirements of law and that all required fees have
been paid, it shall issue a certificate of conversion.

C. Articles of conversion under this section may be combined with any required conversion filing
under the organic law of a domestic eligible entity or a foreign eligible entity that is authorized or
registered to transact business in the Commonwealth that is the converting entity or converted entity if
the combined filing satisfies the requirements of both this section and the other organic law.

2001, c. 545; 2002, c. 1; 2003, c. 598; 2015, c. 623; 2016, c. 288; 2019, c. 734; 2020, c. 1226.

§ 13.1-722.12:1. Amendment of plan of conversion; abandonment.
A. A plan of conversion of a converting entity that is a domestic corporation may be amended:

1. In the same manner as the plan was approved, if the plan does not provide for the manner in which
it may be amended; or

2. In the manner provided in the plan, except that shareholders that were entitled to vote on or consent
to approval of the plan are entitled to vote on or consent to any amendment of the plan that will
change:

a. The amount or kind of eligible interests or other securities, obligations, rights to acquire eligible
interests or other securities, cash, other property, or any combination of the foregoing, to be received
by any of the shareholders of the converting corporation under the plan;

b. The organic rules of the converted entity that will be in effect immediately after the conversion
becomes effective, except for changes that do not require approval of the eligible interest holders of
the converted entity under its organic law or organic rules; or
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c. Any other terms or conditions of the plan, if the change would adversely affect such shareholders in
any material respect.

B. Unless otherwise provided in the plan of conversion, after the plan of conversion has been
approved by a converting entity that is a domestic corporation in the manner required by this article
and at any time before the certificate of conversion has become effective, the plan may be abandoned
by the corporation without action by its shareholders in accordance with any procedures set forth in
the plan or, if no such procedures are set forth in the plan, in the manner determined by the board of
directors.

C. A converting entity that is a foreign eligible entity may abandon its conversion to a domestic cor-
poration in the manner prescribed by its organic law.

D. If a conversion is abandoned after articles of conversion have been filed with the Commission but
before the certificate of conversion has become effective, a statement of abandonment shall be signed
on behalf of the converting domestic corporation or foreign eligible entity and delivered to the Com-
mission for filing prior to the effective time and date of the certificate of conversion. If the Commission
finds that the statement of abandonment complies with the requirements of law, it shall issue a cer-
tificate of abandonment, effective as of the date and time the statement of abandonment was received
by the Commission, and the conversion shall be deemed abandoned and shall not become effective.

E. The statement of abandonment shall contain:

1. The name of the converting entity and its jurisdiction of formation and entity type;

2. When the converting entity is a foreign eligible entity, the name of the converted entity set forth in
the articles of conversion;

3. The date on which the articles of conversion were filed with the Commission;

4. The date and time on which the Commission's certificate of conversion becomes effective; and

5. A statement that the conversion is being abandoned in accordance with this section or, when the
converting entity is a foreign eligible entity, a statement that the foreign eligible entity abandoned the
conversion as required by its organic law.

2019, c. 734; 2021, Sp. Sess. I, c. 487.

§ 13.1-722.13. Effect of conversion.
A. When a conversion becomes effective:

1. All property owned by, and every contract right possessed by, the converting entity remains the prop-
erty and contract rights of the converted entity without reversion or impairment;

2. All debts, obligations, and other liabilities of the converting entity remain the debts, obligations, and
other liabilities of the converted entity;
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3. The name of the converted entity may, but need not, be substituted for the name of the converting
entity in any pending action or proceeding;

4. If the converted entity is a filing entity or a domestic corporation or a domestic or foreign nonstock
corporation, its public organic record and its private organic rules become effective;

5. If the converted entity is not a filing entity, its private organic rules become effective;

6. If the converted entity is a registered limited liability partnership, the filing required to become a
registered limited liability partnership and its private organic rules become effective;

7. The shares or eligible interests of the converting entity are reclassified into shares, eligible
interests, or other securities, obligations, rights to acquire shares, eligible interests or other securities,
cash, or other property in accordance with the terms of the conversion, and the shareholders or
interest holders of the converting entity are entitled only to the rights provided to them by those terms
and to any appraisal rights they may have under the organic law of the converting entity;

8. The converted entity is:

a. Incorporated or organized under and subject to the organic law of the converted entity;

b. The same entity without interruption as the converting entity; and

c. Deemed to have been incorporated or otherwise organized on the date that the converting entity
was originally incorporated or organized.

B. When a conversion of a domestic corporation to a foreign eligible entity becomes effective, the con-
verted entity is deemed to:

1. Appoint the clerk of the Commission as an agent for service of process in any proceeding to (i)
enforce the rights of shareholders who exercise appraisal rights in connection with the conversion or
(ii) based on a cause of action against a nonsurviving domestic corporation arising during the time it
was in existence under the laws of the Commonwealth, which service of process shall be made on the
clerk in accordance with § 12.1-19.1; and

2. Agree that it will promptly pay the amount, if any, to which such shareholders are entitled under
Article 15 (§ 13.1-729 et seq.).

C. If the converting entity is a foreign eligible entity that is authorized or registered to transact business
in the Commonwealth, its certificate of authority or registration shall be deemed withdrawn on the
effective date of its conversion.

D. Except as otherwise provided in the articles of incorporation of a domestic corporation or the
organic law or organic rules of a foreign corporation or a domestic or a foreign eligible entity, a share-
holder or eligible interest holder who becomes subject to interest holder liability in respect of a
domestic corporation or eligible entity as a result of the conversion shall have such interest holder liab-
ility only in respect of interest holder liabilities that arise after the conversion becomes effective.



E. Except as otherwise provided in the organic law or the organic rules of the eligible entity, the
interest holder liability of an interest holder in a converting eligible entity that converts to a domestic
corporation who had interest holder liability in respect of such converting eligible entity before the con-
version becomes effective shall be as follows:

1. The conversion does not discharge that prior interest holder liability with respect to any interest
holder liabilities that arose before the conversion became effective.

2. The provisions of the organic law of the eligible entity shall continue to apply to the collection or dis-
charge of any interest holder liabilities preserved by subdivision 1, as if the conversion had not
occurred.

3. The eligible interest holder shall have such rights of contribution from other persons as are provided
by the organic law of the eligible entity with respect to any interest holder liabilities preserved by sub-
division 1, as if the conversion had not occurred.

4. The eligible interest holder shall not, by reason of such prior interest holder liability, have interest
holder liability with respect to any interest holder liabilities that arise after the conversion becomes
effective.

F. A conversion does not require the converting entity to wind up its affairs and does not constitute or
cause the dissolution, termination, or cancellation of the entity.

G. Property held for charitable purposes under the laws of the Commonwealth by a corporation or a
domestic or foreign eligible entity immediately before a conversion shall not, as a result of the trans-
action, be diverted from the objects for which it was donated, granted, devised, or otherwise trans-
ferred except and to the extent permitted by or pursuant to the laws of the Commonwealth addressing
cy pres or dealing with nondiversion of charitable assets.

H. A bequest, devise, gift, grant, or promise contained in a will or other instrument of donation, sub-
scription, or conveyance which is made to the converting entity and which takes effect or remains pay-
able after the conversion inures to the converted entity.

I. A trust obligation that would govern property if transferred to the converting entity applies to property
that is transferred to the converted entity after the conversion takes effect.

2001, c. 545; 2002, c. 1; 2005, c. 765; 2015, c. 623; 2016, c. 288; 2019, c. 734; 2020, c. 1226.

§ 13.1-722.14. Repealed.
Repealed by Acts 2019, c. 734, cl. 2, effective July 1, 2021.

Article 13 - Disposition of Assets

§ 13.1-723. Disposition of assets not requiring shareholder approval.
Unless the articles of incorporation otherwise provide, no approval of the shareholders of a cor-
poration is required:
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1. To sell, lease, exchange, or otherwise dispose of any or all of the corporation's assets in the usual
and regular course of business;

2. To mortgage, pledge, dedicate to the repayment of indebtedness, whether with or without recourse,
or otherwise encumber any or all of the corporation's assets, whether or not in the usual and regular
course of business;

3. To transfer any or all of the corporation's assets to one or more domestic or foreign corporations or
eligible entities all the shares or interests of which are owned by the corporation; or

4. To distribute assets pro rata to the holders of one or more classes or series of the corporation's
shares.

Code 1950, §§ 13-83, 13-84, 13.1-77; 1954, c. 499; 1956, c. 428; 1968, c. 109; 1971, Ex. Sess., c.
117; 1975, c. 500; 1985, c. 522; 1994, c. 710; 2003, c. 728; 2005, c. 765; 2019, c. 734.

§ 13.1-724. Shareholder approval of certain dispositions.
A. A sale, lease, exchange or other disposition of the corporation's assets, other than a disposition
described in § 13.1-723, requires approval of the corporation's shareholders if the disposition would
leave the corporation without a significant continuing business activity. The corporation will con-
clusively be deemed to have retained a significant continuing business activity if it retains a business
activity that represented, for the corporation and its subsidiaries on a consolidated basis, (i) at least 20
percent of total assets at the end of the most recently completed fiscal year, and (ii) at least 20 percent
of either (a) income from continuing operations before taxes or (b) revenues from continuing oper-
ations, in each case for the most recently completed fiscal year.

B. A disposition that requires approval of the shareholders under subsection A shall be initiated by
adoption of a resolution by the board of directors authorizing the disposition. After adoption of such a
resolution, the board of directors shall submit the proposed disposition to the shareholders for their
approval. The board of directors shall also submit to the shareholders a recommendation that the
shareholders approve the proposed disposition, unless the board of directors makes a determination
that because of conflicts of interest or other special circumstances it should not make such a recom-
mendation, in which case the board of directors shall inform the shareholders of the basis for that
determination.

C. The board of directors may set conditions for the approval of a disposition by the shareholders or
the effectiveness of the disposition.

D. If a disposition is required to be approved by the shareholders and if the approval is to be sought at
a shareholders' meeting, the corporation shall notify each shareholder, whether or not entitled to vote,
of the shareholders' meeting at which the disposition is to be submitted for approval in accordance
with § 13.1-658. The notice shall also state that the purpose, or one of the purposes, of the meeting is
to consider the disposition and shall contain or be accompanied by a copy or summary of the agree-
ment pursuant to which the disposition will be effected. If only a summary of the agreement is sent to

http://lis.virginia.gov/cgi-bin/legp604.exe?941+ful+CHAP0710
http://lis.virginia.gov/cgi-bin/legp604.exe?031+ful+CHAP0728
http://lis.virginia.gov/cgi-bin/legp604.exe?051+ful+CHAP0765
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


shareholders, the corporation also shall send a copy of the agreement to any shareholder who
requests it.

E. Unless the articles of incorporation or board of directors, acting pursuant to subsection C, requires a
greater vote or a greater quorum, the approval of a disposition by the shareholders shall require at a
meeting at which a quorum exists the approval of the holders of more than two-thirds of all the votes
entitled to be cast on the disposition. The articles of incorporation may provide for a greater or lesser
vote than that provided for in this subsection or a vote by separate voting groups so long as the vote
provided for is not less than a majority of all the votes cast on the disposition by each voting group
entitled to vote on the disposition at a meeting at which a quorum of the voting group exists.

F. Unless the parties to the disposition have agreed otherwise, after a disposition has been approved
by the shareholders, and at any time before the disposition has been consummated, it may be aban-
doned without action by the shareholders, subject to any contractual rights of the parties to the dis-
position.

G. A disposition of assets in the course of dissolution under Article 16 (§ 13.1-742 et seq.) is not gov-
erned by this section.

H. The assets of a direct or indirect consolidated subsidiary shall be deemed to be the assets of the
parent corporation for the purposes of this section.

I. Notwithstanding any other provision of this section, no corporation organized to conduct the busi-
ness of a railroad or other public service or a banking business, or a savings institution, an industrial
loan association or a credit union may sell, lease or exchange its properties for the conduct of such
business in the Commonwealth except to a corporation of the Commonwealth organized for the same
purpose or in the case of a bank to a savings and loan association or a corporation of the United
States, and in the case of a savings and loan association to a bank or a corporation of the United
States.

Code 1950, §§ 13-83, 13-84, 13.1-77; 1954, c. 499; 1956, c. 428; 1968, c. 109; 1971, Ex. Sess., c.
117; 1975, c. 500; 1985, c. 522; 1987, c. 181; 1996, c. 77; 2005, c. 765; 2019, c. 734.

Article 14 - Affiliated Transactions

§ 13.1-725. Definitions.
For purposes of this article:

An "affiliate" means a person that directly, or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with the person specified.

An "affiliated transaction" means any of the following transactions:

1. Any merger of the corporation or any of its subsidiaries with any interested shareholder or with any
other corporation that immediately after the merger would be an affiliate of an interested shareholder
that was an interested shareholder immediately before the merger;
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2. Any share exchange pursuant to § 13.1-717 in which any interested shareholder acquires one or
more classes or series of voting shares of the corporation or any of its subsidiaries;

3. Except for transactions in the ordinary course of business, (i) any sale, lease, exchange, mortgage,
pledge, transfer or other disposition (in one transaction or a series of transactions) to or with any inter-
ested shareholder of any assets of the corporation or of any of its subsidiaries having an aggregate
fair market value in excess of five percent of the corporation's consolidated net worth as of the date of
the corporation's most recently available financial statements, or (ii) any guaranty by the corporation or
any of its subsidiaries (in one transaction or a series of transactions) of indebtedness of any interested
shareholder in an amount in excess of five percent of the corporation's consolidated net worth as of
the date of the corporation's most recently available financial statements;

4. The sale or other disposition by the corporation or any of its subsidiaries to an interested share-
holder (in one transaction or a series of transactions) of any voting shares of the corporation or any of
its subsidiaries having an aggregate market value in excess of five percent of the aggregate market
value of all outstanding voting shares of the corporation except pursuant to a share dividend or the
exercise of rights or warrants distributed or offered on a basis affording substantially proportionate
treatment to all holders of the same class or series of voting shares;

5. The dissolution, domestication, or conversion of the corporation if proposed by or on behalf of an
interested shareholder; or

6. Any reclassification of securities, including any reverse stock split, or recapitalization of the cor-
poration, or any merger of the corporation with any of its subsidiaries or any distribution or other trans-
action, whether or not with or into or otherwise involving an interested shareholder, which has the
effect, directly or indirectly (in one transaction or a series of transactions), of increasing by more than
five percent the percentage of the outstanding voting shares of the corporation or any of its sub-
sidiaries beneficially owned by any interested shareholder.

The "announcement date" means the date of the first general public announcement of the proposed
affiliated transaction or of the intention to propose an affiliated transaction or the date on which the pro-
posed affiliated transaction or the intention to propose an affiliated transaction is first communicated
generally to shareholders of the corporation, whichever is earlier.

An "associate" means as to any specified person:

1. Any entity, other than the corporation and any of its subsidiaries, of which such person is an officer,
director, manager, or general partner or is the beneficial owner of 10 percent or more of any class of
voting shares or other interests;

2. Any trust or other estate in which such person has a substantial beneficial interest or as to which
such person serves as trustee or in a similar fiduciary capacity; and

3. Any relative or spouse of such person, or any relative of such spouse, who has the same home as
such person or who is an officer or director of the corporation or any of its affiliates.



A person is deemed to be a "beneficial owner" of voting shares as to which such person and such per-
son's affiliates and associates, individually or in the aggregate, have or share directly, or indirectly
through any contract, arrangement, understanding, relationship, or otherwise:

1. Voting power, which includes the power to vote or to direct the voting of the voting shares, unless
such power results solely from a revocable proxy given in response to a proxy solicitation made to
more than 10 persons by way of a solicitation statement filed with the U.S. Securities and Exchange
Commission and in accordance with the federal Securities Exchange Act of 1934;

2. Investment power, which includes the power to dispose or to direct the disposition of the voting
shares; or

3. The right to acquire voting power or investment power, whether such right is exercisable imme-
diately or only after the passage of time, pursuant to any contract, arrangement, or understanding,
upon the exercise of conversion rights, exchange rights, warrants, or options, or otherwise; provided,
that (i) a person shall not be deemed to be a beneficial owner of voting shares tendered pursuant to a
tender or exchange offer made by such person or such person's affiliates or associates until such
tendered voting shares are accepted for purchase or exchange, (ii) a member of a national securities
exchange shall not be deemed to be a beneficial owner of shares held directly or indirectly by it on
behalf of another person solely because such member is the record holder of such securities and, pur-
suant to the rules of such exchange may direct the vote of such shares, without instructions, on other
than contested matters or matters that may affect substantially the rights or privileges of the holders of
the shares to be voted but is otherwise precluded by the rules of such exchange from voting without
instructions and (iii) a director of the corporation shall not be deemed to be a beneficial owner of vot-
ing shares beneficially owned by another director of the corporation solely by reason of actions under-
taken by such persons in their capacity as directors of the corporation.

"Control" means the possession, directly or indirectly, through the ownership of voting securities, by
contract, arrangement, understanding, relationship or otherwise, of the power to direct or cause the dir-
ection of the management and policies of a person. The beneficial ownership of 10 percent or more of
a corporation's voting shares shall be deemed to constitute control.

The "determination date" means the date on which an interested shareholder became an interested
shareholder.

Unless otherwise specified in the articles of incorporation initially filed with the Commission, for pur-
poses of this article a "disinterested director" means as to any particular interested shareholder (i) any
member of the board of directors of the corporation who was a member of the board of directors before
the later of January 1, 1988, and the determination date and (ii) any member of the board of directors
of the corporation who was recommended for election by, or was elected to fill a vacancy and received
the affirmative vote of, a majority of the disinterested directors then on the board of directors.

"Fair market value" means:



1. In the case of shares, the highest closing sale price of a share quoted during the 30-day period
immediately preceding the date in question on the composite tape for shares listed on the New York
Stock Exchange, or, if such shares are not quoted on the composite tape on the New York Stock
Exchange, on the principal United States securities exchange registered under the federal Securities
Exchange Act of 1934 on which such shares are listed, or, if such shares are not listed on any such
exchange, the highest closing bid quotation with respect to a share during the 30-day period pre-
ceding the date in question on the NASDAQ stock market automated quotations system or any similar
system then in general use, or, if no such quotations are available, the fair market value of a share on
the date in question as determined by a majority of the disinterested directors; and

2. In the case of property other than cash or shares, the fair market value of such property on the date
in question as determined by a majority of the disinterested directors.

An "interested shareholder" means any person that is:

1. The beneficial owner of more than 10 percent of any class of the outstanding voting shares of the
corporation; however, the term "interested shareholder" shall not include the corporation or any of its
subsidiaries, any savings, employee stock ownership, or other employee benefit plan of the cor-
poration or any of its subsidiaries, or any fiduciary with respect to any such plan when acting in such
capacity. For the purpose of determining whether a person is an interested shareholder, the number of
voting shares deemed to be outstanding shall include shares deemed owned by the interested share-
holder through application of subdivision 3 under the definition of "beneficial owner" but shall not
include any other voting shares that may be issuable pursuant to any contract, arrangement, or under-
standing, upon the exercise of any conversion right, exchange right, warrant, or option, or otherwise;
or

2. An affiliate or associate of the corporation and at any time within the preceding three years was an
interested shareholder of such corporation.

"Valuation date" means, if the affiliated transaction is voted upon by shareholders, the day before the
date of the vote of shareholders or, if the affiliated transaction is not voted upon by shareholders, the
date of the consummation of the transaction.

"Voting shares" means the outstanding shares of all classes or series of the corporation entitled to
vote generally in the election of directors.

1985, c. 522; 1988, c. 442; 2005, c. 765; 2010, c. 782; 2019, c. 734.

§ 13.1-725.1. Affiliated transactions.
Notwithstanding any provision to the contrary contained in this chapter, except as provided in sub-
section B of § 13.1-727, no corporation shall engage in any affiliated transaction with any interested
shareholder for a period of three years following such interested shareholder's determination date
unless approved by the affirmative vote of a majority (but not less than two) of the disinterested dir-
ectors and by the affirmative vote of the holders of two-thirds of the voting shares other than shares
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beneficially owned by the interested shareholder. A corporation may engage in an affiliated trans-
action with an interested shareholder beginning three years after such interested shareholder's determ-
ination date, provided such transaction complies with the provisions of § 13.1-726.

1988, c. 442.

§ 13.1-726. Voting requirements for affiliated transactions.
Except as provided in § 13.1-727 and notwithstanding the provisions of subsection A of § 13.1-638, in
addition to any affirmative vote required by any other section of this Act or by the articles of incor-
poration, an affiliated transaction shall be approved by the affirmative vote of the holders of two-thirds
of the voting shares other than shares beneficially owned by the interested shareholder.

1985, c. 522; 1988, c. 442.

§ 13.1-726.1. Determination by disinterested directors.
A majority of the disinterested directors shall have the power to determine for the purposes of this art-
icle:

1. Whether a person is an interested shareholder;

2. The number of voting shares beneficially owned by any person;

3. Whether a person is an affiliate or associate of another;

4. Whether the securities to be issued or transferred by the corporation or any of its subsidiaries to any
interested shareholder have an aggregate fair market value equal to or greater than five percent of the
aggregate fair market value of all of the outstanding voting shares of the corporation or any of its sub-
sidiaries as of the determination date; and

5. Whether the assets or amount of indebtedness guaranteed that may be the subject of any affiliated
transaction constitutes more than five percent of the consolidated net worth of the corporation.

1988, c. 442.

§ 13.1-727. Exceptions.
A. The voting requirements set forth in § 13.1-726 do not apply to a particular affiliated transaction if
the conditions specified in either of the following subdivisions are met:

1. The affiliated transaction has been approved by a majority of the disinterested directors; or

2. In the affiliated transaction consideration will be paid to the holders of each class or series of voting
shares and the following conditions will be met:

a. The aggregate amount of the cash and the fair market value as of the valuation date of con-
sideration other than cash to be received per share by holders of each class or series of voting shares
in such affiliated transaction is at least equal to the highest of the following:

(1) If applicable, the highest per share price, including any brokerage commissions, transfer taxes, and
soliciting dealers' fees paid by the interested shareholder for any shares of such class or series
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acquired by it (i) within the two-year period immediately preceding the determination date or (ii) in the
transaction in which it became an interested shareholder, whichever is higher, plus, in either case,
interest compounded annually from the earliest date on which such highest per share acquisition price
was paid, being the "share acquisition date," through the date the affiliated transaction is effected at
the rate for one-year United States Treasury obligations from time to time in effect, less the aggregate
amount of any cash dividends paid, and the market value of any dividends paid other than in cash, per
share of such class or series, since the share acquisition date, up to the amount of such interest;

(2) The fair market value per share of such class or series on the announcement date or on the determ-
ination date, whichever is higher being the "measuring date," plus, in either case, interest com-
pounded annually from the measuring date through the date the affiliated transaction is effected at the
rate for one-year United States Treasury obligations from time to time in effect, less the aggregate
amount of any cash dividends paid, and the market value of any dividends paid other than in cash, per
share of such class or series, since the measuring date, up to the amount of such interest;

(3) If applicable, the price per share equal to the per share amount determined pursuant to subdivision
2 a (2), multiplied by the ratio of (i) the highest per share price including any brokerage commissions,
transfer taxes and soliciting dealers' fees paid by the interested shareholder for any shares of such
class or series acquired by it within the two-year period immediately preceding the determination date
to (ii) the fair market value per share of such class or series on the first day in such two-year period on
which the interested shareholder acquired any shares of such class or series; and

(4) If applicable, the highest preferential amount, if any, per share to which the holders of such class or
series are entitled in the event of any voluntary or involuntary dissolution of the corporation;

b. The consideration to be received by holders of outstanding shares shall be in cash or in the same
form as the interested shareholder has previously paid for shares of the same class or series and if the
interested shareholder has paid for shares with varying forms of consideration, the form of the con-
sideration will be either cash or the form used to acquire the largest number of shares of such class or
series previously acquired by the interested shareholder;

c. During such portion of the three-year period preceding the announcement date that such interested
shareholder has been an interested shareholder, except as approved by a majority of the disinterested
directors:

(1) There shall have been no failure to declare and pay at the regular date therefor any full periodic
dividends, whether or not cumulative, on any outstanding shares of the corporation;

(2) There shall have been (i) no reduction in the annual rate of dividends paid on any class or series of
voting shares, except as necessary to reflect any subdivision of the class or series, and (ii) an
increase in such annual rate of dividends as necessary to reflect any reclassification, including any
reverse stock split, recapitalization, reorganization, or similar transaction that has the effect of reducing
the number of outstanding shares of the class or series; and



(3) Such interested shareholder shall not have become the beneficial owner of any additional voting
shares except as part of the transaction that results in such interested shareholder becoming an inter-
ested shareholder;

d. During such portion of the three-year period preceding the announcement date that such interested
shareholder has been an interested shareholder, except as approved by a majority of the disinterested
directors, such interested shareholder shall not have received the benefit, directly or indirectly (except
proportionately as a shareholder), of any loans, advances, guarantees, pledges, or other financial
assistance or any tax credits or other tax advantages provided by the corporation, whether in anti-
cipation of or in connection with such affiliated transaction or otherwise; and

e. Except as otherwise approved by a majority of the disinterested directors, a proxy or information
statement describing the affiliated transaction and complying with the requirements of the federal
Securities Exchange Act of 1934 and the rules and regulations thereunder (or any subsequent pro-
visions replacing such Act, rules, or regulations) is mailed to holders of voting shares of the cor-
poration at least 25 days before the consummation of such affiliated transaction, whether or not such
proxy or information statement is required to be mailed pursuant to such Act, rules, regulations, or sub-
sequent provisions.

B. The provisions of this article do not apply to a particular affiliated transaction if the conditions spe-
cified in any one of the following subdivisions are met:

1. The affiliated transaction is with (i) an interested shareholder who has been an interested share-
holder continuously or who would have been such but for the unilateral action of the corporation since
the latest of (a) January 26, 1988, (b) the date the corporation first became subject to this article by vir-
tue of its becoming a public corporation or having 300 shareholders of record, or (c) the date such per-
son became an interested shareholder with the prior or contemporaneous approval of a majority of the
disinterested directors, (ii) any person who becomes an interested shareholder as a result of acquiring
shares from a person specified in (i) of this subdivision by gift, testamentary bequest or the laws of des-
cent and distribution or in a transaction in which consideration was not exchanged and who continues
thereafter to be an interested shareholder, or who would have so continued but for the unilateral action
of the corporation, (iii) a person who became an interested shareholder inadvertently or as a result of
the unilateral action of the corporation and who, as soon as practicable thereafter, divested beneficial
ownership of sufficient shares so that such person ceased to be an interested shareholder, and who
would not, at any time within the three-year period immediately preceding the announcement date
have been an interested shareholder but for such inadvertency or the unilateral action of the cor-
poration, or (iv) an interested shareholder whose acquisition of voting shares making such person an
interested shareholder was approved by a majority of the disinterested directors prior to such share-
holder's determination date.



2. The corporation (i) is not a public corporation and (ii) does not have more than 300 shareholders of
record, unless its loss of that status results from action taken by or on behalf of an interested share-
holder or a transaction in which a person becomes an interested shareholder.

3. The corporation is an investment company registered under the federal Investment Company Act of
1940.

4. The corporation's articles of incorporation initially filed with the Commission expressly provide that
the corporation shall not be governed by this article and such provision in the articles of incorporation
has not subsequently been amended to be eliminated.

5. The corporation, by action of its shareholders, adopts an amendment of its articles of incorporation
or bylaws expressly electing not to be governed by this article, provided that, in addition to any other
vote required by law, such amendment of the articles of incorporation or bylaws shall be approved by
the affirmative vote of a majority of the shares entitled to vote that are not beneficially owned by an
interested shareholder. An amendment adopted pursuant to this subdivision shall not be effective until
18 months after the date such amendment was approved by the shareholders and shall not apply to
any affiliated transaction between the corporation and any person who became an interested share-
holder of such corporation on or prior to the date of such amendment. A bylaw amendment adopted
pursuant to this subdivision shall not be further amended by the board of directors. In the event the art-
icles of incorporation or bylaws are subsequently amended to eliminate a prior amendment electing
not to be governed by this article, such subsequent amendment shall not restrict an affiliated trans-
action between the corporation and any person who became an interested shareholder at a time after
such prior amendment became effective and who continued to be an interested shareholder imme-
diately before and immediately after the adoption of such subsequent amendment, provided such per-
son thereafter remains an interested shareholder continuously, or would have so remained but for the
unilateral action of the corporation.

1985, c. 522; 1988, c. 442; 2005, c. 765; 2019, c. 734.

§ 13.1-727.1. Nonexclusivity.
Except as expressly provided in this article, the provisions of this article shall not limit actions that may
be taken, or require the taking of any action, by the board of directors or shareholders with respect to
any potential change in control of the corporation. With respect to any action or any failure to act by the
board of directors, the provisions of § 13.1-690 shall apply. In determining the best interests of the cor-
poration, a director may consider the possibility that those interests may best be served by the con-
tinued independence of the corporation.

1988, c. 442.

§ 13.1-728. Repealed.
Repealed by Acts 1988, c. 442.
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Article 14.1 - Control Share Acquisitions

§ 13.1-728.1. Definitions.
As used in this article:

"Acquiring person," with respect to any public corporation, means any person who has made or pro-
poses to make a control share acquisition of shares of such public corporation.

"Beneficial ownership" means the sole or shared power to dispose or direct the disposition of shares,
or the sole or shared power to vote or direct the voting of shares, or the sole or shared power to
acquire shares, including any such power that is not immediately exercisable, whether such power is
direct or indirect or through any contract, arrangement, understanding, relationship or otherwise. A per-
son shall not be deemed to be a beneficial owner of shares tendered pursuant to a tender or
exchange offer made by such person until the tendered shares are accepted for purchase or
exchange. A person shall not be deemed to be a beneficial owner of shares as to which such person
may exercise voting power solely by virtue of a revocable proxy conferring the right to vote. A member
of a national securities exchange shall not be deemed to be a beneficial owner of shares held directly
or indirectly by it on behalf of another person solely because such member is the record holder of such
securities and, pursuant to the rules of such exchange, may direct the vote of such shares, without
instructions, on other than contested matters or matters that may affect substantially the rights or priv-
ileges of the holders of the shares to be voted but is otherwise precluded by the rules of such
exchange from voting without instructions.

"Control share acquisition" means the direct or indirect acquisition, other than in an excepted acquis-
ition, by any person of beneficial ownership of shares of a public corporation that, except for this art-
icle, would have voting rights and would, when added to all other shares of such public corporation
which then have voting rights and are beneficially owned by such person, would cause such person to
become entitled, immediately upon acquisition of such shares, to vote or direct the vote of, shares hav-
ing voting power within any of the following ranges of the votes entitled to be cast in an election of dir-
ectors: (i) one-fifth or more but less than one-third of such votes; (ii) one-third or more but less than a
majority of such votes; or (iii) a majority or more of such votes. If voting rights are granted pursuant to
this article in respect of any such range to shares so acquired by any person, any acquisition by such
person of additional shares shall not, for purposes of the preceding sentence, constitute a control
share acquisition unless, as a result of such acquisition, the voting power of the shares beneficially
owned by such person would be in excess of such range in respect of which voting rights had pre-
viously been granted. If this article applies to acquisitions of shares of a public corporation at the time
of a control share acquisition of any shares of such corporation, then shares acquired by the same per-
son within 90 days before or after such control share acquisition and shares acquired by the same per-
son pursuant to a plan to make a control share acquisition are deemed to have been acquired in the
same control share acquisition for the purposes of this article, regardless of the applicability of this art-
icle at the time of any other acquisitions of shares during such periods or pursuant to such a plan.



"Excepted acquisition" means the acquisition of shares of a public corporation in any of the following
circumstances:

1. Before January 26, 1988;

2. Pursuant to a binding contract in effect before January 26, 1988;

3. Pursuant to the laws of wills and decedents' estates;

4. Pursuant to the satisfaction of a pledge or other security interest created in good faith and not for the
purpose of circumventing this article;

5. Pursuant to a plan of merger or share exchange effected in compliance with Article 12 (§ 13.1-715.1
et seq.) if the public corporation is a party to the plan of merger or plan of share exchange;

6. Pursuant to a tender or exchange offer that is made pursuant to an agreement to which the public
corporation is a party;

7. Directly from the public corporation, or from any of its wholly owned subsidiaries, or from any cor-
poration having beneficial ownership of shares of the public corporation having at least a majority,
before such transaction, of the votes entitled to be cast in the election of directors of such public cor-
poration; or

8. In good faith and not for the purpose of circumventing this chapter by or from any person (a "trans-
feror") whose voting rights had previously been authorized by shareholders in compliance with this art-
icle, or whose previous acquisition of beneficial ownership of shares would have constituted a control
share acquisition but for any of subdivisions 1 through 7 in this definition; however, any acquisition
described in this subdivision 8 shall constitute a control share acquisition if as a result thereof any per-
son acquires beneficial ownership of shares of such issuing public corporation having voting power in
the election of directors in excess of the range of votes within which the transferor was authorized by
this article to exercise voting power immediately before such acquisition.

"Interested shares" means the shares of a public corporation the voting of which in an election of dir-
ectors may be exercised or directed by any of the following persons: (i) an acquiring person with
respect to a control share acquisition; (ii) any officer of such public corporation; or (iii) any employee of
such public corporation who is also a director of the corporation.

"Person" includes an associate of any person. For this purpose, "associate" shall mean (i) any other
person who directly or indirectly controls, or is controlled by or under common control with, any such
person or who is acting or intends to act jointly or in concert with any such person in connection with
the acquisition of or exercise of beneficial ownership over shares; (ii) any corporation or organization
of which any such person is an officer, director, manager or partner or as to which any such person per-
forms a similar function; (iii) any other person having direct or indirect beneficial ownership of 10 per-
cent or more of any class of equity securities of any such person; (iv) any trust or estate in which any
such person has a beneficial interest or as to which any such person serves as trustee or in a similar
fiduciary capacity; and (v) any relative or spouse of any such person, or any relative of such spouse,



any one of whom has the same residence as any such person. For this purpose, "control" shall mean
the possession, direct or indirect, of the power to direct or to cause the direction of the management or
policies of a person, whether through the ownership of voting securities, by contract, arrangement or
understanding, or otherwise.

The "votes" entitled to be cast by any share shall, if any voting group is entitled to vote for less than
the total number of directors to be elected at any election, be determined by multiplying the number of
votes entitled to be cast by the holder of such share by the number of directors for whom such holder
is entitled to vote; however, beneficial ownership of a majority of the shares comprising any such vot-
ing group shall be deemed to entitle such beneficial owner to cast all the votes of the shares in such
voting group.

1989, c. 14; 1990, c. 252; 2005, c. 765; 2019, c. 734.

§ 13.1-728.2. Application.
Unless, at the time of any control share acquisition with respect to a public corporation, such cor-
poration's articles of incorporation or bylaws provide that this article does not apply to acquisitions of
shares of such corporation, shares of such corporation acquired in such control share acquisition have
only such voting rights as are conferred by § 13.1-728.3. Unless by midnight of the fourth day fol-
lowing (i) the receipt by the secretary of the corporation at the principal office of the corporation, of a
notice expressly and specifically describing a proposed control share acquisition, or (ii) in case the
proposed control share acquisition is to be made by tender offer, a public announcement, the cor-
poration's articles of incorporation or bylaws provide that this article does not apply, then the pro-
visions of § 13.1-728.3 shall apply to shares to be acquired in such control share acquisition.

1989, c. 14; 1990, c. 252; 2005, c. 765.

§ 13.1-728.3. Voting rights.
A. Notwithstanding any contrary provision of this chapter, shares acquired in a control share acquis-
ition have no voting rights unless voting rights are granted by resolution adopted by the shareholders
of the public corporation. If such a resolution is adopted, such shares shall thereafter have the voting
rights they would have had in the absence of this article.

B. To be adopted under this section, the resolution shall be approved by a majority of all the votes
which could be cast in a vote on the election of directors by all the outstanding shares other than inter-
ested shares. Interested shares shall not be entitled to vote on the matter, and in determining whether
a quorum exists, all interested shares shall be disregarded. For the purpose of this subsection, the
interested shares shall be determined as of the record date for determining the shareholders entitled
to vote at the meeting.

C. If no resolution is adopted under this section in respect of shares acquired in a control share acquis-
ition and beneficial ownership of such shares is subsequently transferred in circumstances where the
transferor no longer has beneficial ownership of such shares and the transferee is not engaged in a
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control share acquisition, then such shares shall thereafter have the voting rights they would have had
in the absence of this article.

1989, c. 14; 2005, c. 765.

§ 13.1-728.4. Control share acquisition statement.
Any acquiring person may, after any control share acquisition or before any proposed one, deliver a
control share acquisition statement to the public corporation at its principal office. The control share
acquisition statement shall set forth all of the following:

1. The identity of the acquiring person and each other member of any group of which the person is a
part for purposes of determining the shares owned or to be owned, beneficially, by the acquiring per-
son.

2. A statement that the control share acquisition statement is given pursuant to this article.

3. The number of shares of the issuing public corporation beneficially owned by the acquiring person
and each other member of the group.

4. The range of voting power under which the control share acquisition falls or would, if consummated,
fall.

5. A description in reasonable detail of the terms of the control share acquisition or the proposed con-
trol share acquisition, including but not limited to:

a. The source of funds or other consideration and the material terms of the financial arrangements for
the control share acquisition;

b. Any plans or proposals of the acquiring person to liquidate the public corporation, to sell all or sub-
stantially all of its or its subsidiaries' assets, to merge it or exchange its shares or the interests in its
subsidiaries with any other person, to change the location of its principal executive office or a material
portion of its business activities, to change materially its management or policies of employment, to
alter materially its relations with suppliers or customers or the communities in which it operates, or to
make any other material change in its business, corporate structure, management or personnel;

c. Any plans or proposals of the acquiring person to acquire additional shares (including additional
shares within the range set forth in the statement) or to dispose of any shares; and

d. Such other information which could reasonably be expected to affect materially the decision of a
shareholder with respect to granting voting rights to shares acquired or proposed to be acquired in the
control share acquisition.

6. If the control share acquisition has not taken place, representations of the acquiring person,
together with a statement in reasonable detail of the facts upon which they are based, that the control
share acquisition, if consummated, will not be contrary to law, and that the acquiring person has the fin-
ancial capacity to make the proposed control share acquisition. For this purpose, financial capacity
shall only be deemed to include (i) cash and cash equivalents in excess of normal working capital
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requirements and (ii) funds to be provided under legally binding commitments from financial insti-
tutions having the capability to advance such funds. If the funds to be provided under such com-
mitments are included in the demonstration of financial capacity, the control share acquisition
statement shall be accompanied by complete copies of all such commitments and a written descrip-
tion of all oral understandings concerning the terms and conditions of such commitments.

1989, c. 14; 2005, c. 765; 2019, c. 734.

§ 13.1-728.5. Meeting of shareholders.
A. If the acquiring person so requests at the time of delivery of a control share acquisition statement
and gives an undertaking to pay the corporation's expenses of a special meeting, within 10 days there-
after the directors of the public corporation shall call a special meeting of shareholders for the purpose
of considering the voting rights to be granted the shares acquired or to be acquired in the control share
acquisition.

B. Unless the acquiring person agrees in writing to another date, the special meeting of shareholders
shall be held within 50 days after receipt by the public corporation of the request.

C. If the acquiring person so requests in writing at the time of delivery of the control share acquisition
statement, the special meeting shall not be held sooner than 30 days after receipt by the public cor-
poration of the acquiring person's statement.

D. If the acquiring person makes no request under subsection A but delivers, no later than 60 days
before the intended date of notice of an annual meeting of shareholders, a control share acquisition
statement with respect to shares acquired in a control share acquisition, the voting rights to be granted
such shares shall be considered by any such annual meeting.

E. Notwithstanding any contrary provision of this chapter, an appointment of a proxy that confers
authority to vote on the granting of voting rights pursuant to this article shall be solicited separately
from any offer to purchase, or from any solicitation of an offer to sell, shares of the public corporation,
and may not be solicited sooner than 30 days before the meeting unless otherwise agreed to in writing
by the acquiring person and the public corporation. No such appointment may be solicited or voted
unless the appointment expressly provides that it is revocable at all times until the completion of the
vote.

F. Notwithstanding subsection A, the board of directors of the public corporation may decline to call a
special meeting of shareholders requested under such subsection if they determine that, at the time of
such request, the acquiring person does not beneficially own shares having at least five percent of the
votes entitled to be cast at an election of directors. If the directors so decline and if the control share
acquisition statement accompanying such request was delivered no later than 60 days before the
intended date of notice of an annual meeting of shareholders, the voting rights to be granted shares
acquired or to be acquired in the control share acquisition described in the control share acquisition
statement shall be considered at such annual meeting.
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G. The control share acquisition statement required pursuant to subsections A, C, D, and E shall be
delivered under and meet the requirements of § 13.1-728.4.

1989, c. 14; 2005, c. 765; 2019, c. 734.

§ 13.1-728.6. Notice to shareholders.
A. If a special meeting of shareholders is required to be called pursuant to § 13.1-728.5, notice of the
special meeting shall be given by the public corporation to all shareholders of record as of the record
date set for the meeting, whether or not entitled to vote at the meeting.

B. Notice of the special or annual shareholders' meeting at which the voting rights are to be con-
sidered shall include or be accompanied by the following:

1. A copy of the control share acquisition statement delivered pursuant to this article; and

2. A statement by the board of directors of its position or recommendation, or that it is taking no pos-
ition or making no recommendation, with respect to the granting of voting rights to shares acquired in
the control share acquisition or the proposed control share acquisition.

1989, c. 14; 2005, c. 765; 2019, c. 734.

§ 13.1-728.7. Redemption.
A. If authorized in a corporation's articles of incorporation or bylaws before a control share acquisition
has occurred, the shares acquired in such control share acquisition with respect to which no control
share acquisition statement has been filed with the public corporation may, at any time during the
period ending 60 days after the last acquisition of such shares by the acquiring person, be redeemed
by the corporation at the redemption price specified in subsection C.

B. If authorized in a corporation's articles of incorporation or bylaws before a control share acquisition
has occurred, shares acquired in such control share acquisition with respect to which the share-
holders have failed to grant voting rights at a special meeting or, if no special meeting for such pur-
pose has been convened, at an annual meeting may, at any time during the period ending 60 days
after such meeting, be redeemed by the corporation at the redemption price specified in subsection C.

C. The redemption price for shares to be redeemed under this section shall be the number of such
shares multiplied by the dollar amount (rounded to the nearest cent) equal to the average per share
price, including any brokerage commissions, transfer taxes and soliciting dealer's fees, paid by the
acquiring person for such shares. The corporation may rely conclusively on public announcements by,
or filings with the U.S. Securities and Exchange Commission by, the acquiring person as to the prices
so paid.

1989, c. 14; 2005, c. 765; 2019, c. 734.

§ 13.1-728.8. Appraisal rights.
A. Unless otherwise provided in a corporation's articles of incorporation or bylaws before a control
share acquisition has occurred, in the event shares acquired in a control share acquisition are accor-
ded full voting rights and the acquiring person has beneficial ownership of shares entitled to cast a
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majority of the votes which could be cast in an election of directors, all shareholders of the public cor-
poration other than the acquiring person have the right to appraisal rights and to obtain payment of the
fair value of their shares under Article 15 (§ 13.1-729 et seq.) of this chapter as though such granting
of voting rights were a corporate action described in subsection A of § 13.1-730, except that the pro-
visions of subsection B of § 13.1-730 shall not be applicable and the failure to vote in favor of the grant-
ing of voting rights shall be deemed to constitute compliance with the requirements of subsection A of
§ 13.1-733.

B. For the purposes of this section, "fair value" shall in no event be less than the highest price per
share paid in the control share acquisition, as adjusted for any subsequent share dividends or reverse
share splits or similar changes.

1989, c. 14; 2005, c. 765.

§ 13.1-728.9. Nonexclusivity.
Except as expressly provided in this article, neither the provisions of this article nor their application to
any acquiring person shall limit actions that may be taken, or require the taking of any action, by the
board of directors or shareholders with respect to any potential changes in control of any public cor-
poration. Regardless of the applicability of this article, in the case of any action taken or not taken by
directors, the provisions of § 13.1-690 shall apply, and, in determining the best interests of the cor-
poration, a director may consider the possibility that those interests may best be served by the con-
tinued independence of the corporation.

1989, c. 14; 2005, c. 765; 2019, c. 734.

Article 15 - Appraisal Rights and Other Remedies

§ 13.1-729. Definitions.
As used in this article:

"Affiliate" means a person who directly or indirectly through one or more intermediaries controls, is
controlled by, or is under common control with another person or is a senior executive officer of such
person. For purposes of subdivision B 4 of § 13.1-730, a person is deemed to be an affiliate of its
senior executives.

"Beneficial shareholder" means a person who is the beneficial owner of shares held in a voting trust
or by a nominee on the beneficial owner's behalf.

"Corporation" means the domestic corporation that is the issuer of the shares held by a shareholder
demanding appraisal and, for matters covered by §§ 13.1-734 through 13.1-740, includes the survivor
in a merger.

"Fair value" means the value of the corporation's shares determined:

1. Immediately before the effectiveness of the corporate action to which the shareholder objects;
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2. Using customary and current valuation concepts and techniques generally employed for similar
businesses in the context of the transaction requiring appraisal; and

3. Without discounting for lack of marketability or minority status except, if appropriate, for amend-
ments to the articles of incorporation pursuant to subdivision A 5 of § 13.1-730.

"Interest" means interest from the date the corporate action becomes effective until the date of pay-
ment, at the average rate currently paid by the corporation on its principal bank loans or, if none, at a
rate that is fair and equitable under all the circumstances.

"Interested transaction" means a corporate action described in subsection A of § 13.1-730, other than
a merger pursuant to § 13.1-719 or 13.1-719.1, involving an interested person in which any of the
shares or assets of the corporation are being acquired or converted. As used in this definition:

1. "Beneficial owner" means any person who, directly or indirectly, through any contract, arrangement,
or understanding, other than a revocable proxy, has or shares the power to vote, or to direct the voting
of, shares; except that a member of a national securities exchange is not deemed to be a beneficial
owner of securities held directly or indirectly by it on behalf of another person solely because the mem-
ber is the record holder of the securities if the member is precluded by the rules of the exchange from
voting without instruction on contested matters or matters that may affect substantially the rights or priv-
ileges of the holders of the securities to be voted. When two or more persons agree to act together for
the purpose of voting their shares of the corporation, each member of the group formed thereby is
deemed to have acquired beneficial ownership, as of the date of the agreement, of all voting shares of
the corporation beneficially owned by any member of the group.

2. "Interested person" means a person, or an affiliate of a person, who at any time during the one-year
period immediately preceding approval by the board of directors of the corporate action:

a. Was the beneficial owner of 20 percent or more of the voting power of the corporation, excluding
any shares acquired pursuant to an offer for all shares of the corporation having voting power if the
offer was made within one year prior to the corporate action for consideration of the same kind and of
a value equal to or less than that paid in connection with the corporate action;

b. Excluding the voting power of any shares of the corporation acquired pursuant to an offer for all
shares having voting power if the offer was made within the previous one year for consideration of the
same kind and of a value equal to or less than that paid in connection with the corporate action, had
the power, contractually or otherwise, to cause the appointment or election of 25 percent or more of
the directors to the board of directors of the corporation; or

c. Was a senior executive officer or director of the corporation or a senior executive officer of any affil-
iate of the corporation, and that senior executive officer or director will receive, as a result of the cor-
porate action, a financial benefit not generally available to other shareholders as such, other than:

(1) Employment, consulting, retirement, or similar benefits established separately and not as part of or
in contemplation of the corporate action;



(2) Employment, consulting, retirement, or similar benefits established in contemplation of, or as part
of, the corporate action that are not more favorable than those existing before the corporate action or, if
more favorable, that have been approved on behalf of the corporation in the same manner as is
provided in § 13.1-691; or

(3) In the case of a director of the corporation who will, in the corporate action, become a director of the
acquiring entity in the corporate action or one of its affiliates, rights and benefits as a director that are
provided on the same basis as those afforded by the acquiring entity generally to other directors of
such entity or such affiliate.

"Preferred shares" means a class or series of shares whose holders have preference over any other
class or series of shares with respect to distributions.

"Senior executive" means the chief executive officer, chief operating officer, chief financial officer and
anyone in charge of a principal business unit or function.

"Shareholder" means a record shareholder, a beneficial shareholder, and a voting trust beneficial
owner.

1985, c. 522; 1992, c. 575; 2005, c. 765; 2007, c. 165; 2019, c. 734.

§ 13.1-730. Right to appraisal.
A. A shareholder is entitled to appraisal rights, and to obtain payment of the fair value of that share-
holder's shares, in the event of any of the following corporate actions:

1. Consummation of a merger to which the corporation is a party (i) if shareholder approval is required
for the merger by § 13.1-718, or would be required but for the provisions of subsection G of § 13.1-718,
except that appraisal rights shall not be available to any shareholder of the corporation with respect to
shares of any class or series that remain outstanding after consummation of the merger or (ii) if the cor-
poration is a subsidiary and the merger is governed by § 13.1-719;

2. Consummation of a share exchange in which the corporation is the acquired entity, except that
appraisal rights shall not be available to any shareholder of the corporation with respect to shares of
any class or series that are not acquired in the share exchange;

3. Consummation of a disposition of assets pursuant to § 13.1-724 if the disposition of assets is an
interested transaction;

4. An amendment of the articles of incorporation with respect to a class or series of shares that
reduces the number of shares of a class or series owned by the shareholder to a fraction of a share if
the corporation has the obligation or right to repurchase the fractional share so created;

5. Any other merger, share exchange, disposition of assets, or amendment of the articles of incor-
poration, in each case to the extent provided by the articles of incorporation, bylaws, or a resolution of
the board of directors;
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6. Consummation of a domestication in which a domestic corporation becomes a foreign corporation if
the shareholder does not receive shares in the foreign corporation resulting from the domestication
that have terms as favorable to the shareholder in all material respects, and represent at least the
same percentage interest in the total voting rights of the outstanding shares of the foreign corporation,
as the shares held by the shareholder immediately before the domestication; or

7. Consummation of a conversion to an unincorporated entity pursuant to Article 12.2 (§ 13.1-722.8 et
seq.).

B. Notwithstanding subsection A, the availability of appraisal rights under subdivisions A 1 through A
4, A 6, and A 7 shall be limited in accordance with the following provisions:

1. Appraisal rights shall not be available for the holders of shares of any class or series of shares that
is:

a. A covered security under § 18(b)(1)(A) or (B) of the federal Securities Act of 1933;

b. Traded in an organized market and has at least 2,000 shareholders and a market value of at least
$20 million, exclusive of the value of such shares held by the corporation's subsidiaries, senior exec-
utives, and directors and by any beneficial shareholder or any voting trust beneficial owner owning
more than 10 percent of such shares; or

c. Issued by an open end management investment company registered with the U.S. Securities and
Exchange Commission under the federal Investment Company Act of 1940 and that may be
redeemed at the option of the holder at net asset value.

2. The applicability of subdivision 1 shall be determined as of:

a. The record date fixed to determine the shareholders entitled to receive notice of the meeting of
shareholders to act upon the corporate action requiring appraisal rights or in the case of an offer made
pursuant to subsection G of § 13.1-718, the date of such offer; or

b. The day before the effective date of such corporate action if there is no meeting of shareholders and
no offer made pursuant to subsection G of § 13.1-718.

3. Subdivision 1 shall not be applicable and appraisal rights shall be available pursuant to subsection
A for the holders of any class or series of shares who are required by the terms of the corporate action
requiring appraisal rights to accept for such shares anything other than cash or shares of any class or
any series of shares of any corporation, or any other proprietary interest of any other entity, that sat-
isfies the standards set forth in subdivision 1 at the time the corporate action becomes effective.

4. Subdivision 1 shall not be applicable and appraisal rights shall be available pursuant to subsection
A for the holders of any class or series of shares where the corporate action is an interested trans-
action.

C. Notwithstanding any other provision of this section, the articles of incorporation as originally filed or
any amendment to the articles of incorporation may limit or eliminate appraisal rights for any class or



series of preferred shares, except that (i) no such limitation or elimination shall be effective if the class
or series does not have the right to vote separately as a voting group, alone or as a part of a group, on
the action, and (ii) any such limitation or elimination contained in an amendment of the articles of incor-
poration that limits or eliminates appraisal rights for any of such shares that are outstanding imme-
diately prior to the effective date of such amendment or that the corporation is or may be required to
issue or sell thereafter pursuant to any conversion, exchange or other right existing immediately
before the effective date of such amendment shall not apply to any corporate action that becomes
effective within one year after the effective date of such amendment if such action would otherwise
afford appraisal rights.

Code 1950, §§ 13-85, 13.1-75, 13.1-78; 1956, c. 428; 1968, c. 733; 1972, c. 425; 1975, c. 500; 1984, c.
613; 1985, c. 522; 1986, c. 540; 1988, c. 442; 1990, c. 229; 1992, c. 575; 1996, c. 246; 1999, c. 288;
2005, c. 765; 2007, c. 165; 2010, c. 782; 2015, c. 611; 2019, c. 734.

§ 13.1-731. Assertion of rights by nominees and beneficial owners.
A. A record shareholder may assert appraisal rights as to fewer than all the shares registered in the
record shareholder's name but owned by a beneficial shareholder or a voting trust beneficial owner
only if the record shareholder objects with respect to all shares of the class or series owned by the
beneficial shareholder or the voting trust beneficial owner and notifies the corporation in writing of the
name and address of each beneficial shareholder or voting trust beneficial owner on whose behalf
appraisal rights are being asserted. The rights of a record shareholder who asserts appraisal rights for
only part of the shares held of record in the record shareholder's name under this subsection shall be
determined as if the shares as to which the record shareholder objects and the record shareholder's
other shares were registered in the names of different record shareholders.

B. A beneficial shareholder or a voting trust beneficial owner may assert appraisal rights as to shares
of any class or series held on behalf of the shareholder only if such shareholder:

1. Submits to the corporation the record shareholder's written consent to the assertion of such rights
no later than the date referred to in subdivision B 2 b of § 13.1-734; and

2. Does so with respect to all shares of the class or series that are beneficially owned by the beneficial
shareholder or the voting trust beneficial owner.

Code 1950, §§ 13-85, 13.1-75, 13.1-78; 1956, c. 428; 1968, c. 733; 1972, c. 425; 1975, c. 500; 1984, c.
613; 1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-732. Notice of appraisal rights.
A. Where any corporate action specified in subsection A of § 13.1-730 is to be submitted to a vote at a
shareholders' meeting and the corporation has concluded that shareholders are or may be entitled to
assert appraisal rights under this article, the meeting notice, or when no approval of such action is
required pursuant to subsection G of § 13.1-718, the offer made pursuant to subsection G of § 13.1-
718 shall state the corporation's position as to the availability of appraisal rights.
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If the corporation concludes that appraisal rights are or may be available, a copy of this article shall
accompany the meeting notice or offer sent to those record shareholders who are or may be entitled to
exercise appraisal rights.

B. In a merger pursuant to § 13.1-719, the parent entity shall notify in writing all record shareholders of
the subsidiary who are entitled to assert appraisal rights that the corporate action became effective.
Such notice shall be sent within 10 days after the corporate action became effective and include the
materials described in § 13.1-734.

C. Where any corporate action specified in subsection A of § 13.1-730 is to be approved by written
consent of the shareholders pursuant to § 13.1-657 and the corporation has concluded that share-
holders are or may be entitled to assert appraisal rights under this article:

1. Written notice stating the corporation's position as to the availability of appraisal rights shall be
given to each record shareholder from whom a consent is solicited at the time consent of such share-
holder is first solicited and shall be accompanied by a copy of this article; and

2. Written notice stating the corporation's position as to the availability of appraisal rights shall be
delivered together with the notice to nonconsenting and nonvoting shareholders required by sub-
sections H and I of § 13.1-657, may include the materials described in § 13.1-734, and shall be accom-
panied by a copy of this article.

D. Where corporate action described in subsection A of § 13.1-730 is proposed, or a merger pursuant
to § 13.1-719 is effected, the notice referred to in subsection A, B, or C shall be accompanied by:

1. The annual financial statements specified in subsection A of § 13.1-774 of the corporation that
issued the shares that may be subject to appraisal, which shall be as of a date ending not more than
16 months before the date of the notice and shall comply with subsection B of § 13.1-774; provided
that, if such annual financial statements are not reasonably available, the corporation shall provide
reasonably equivalent financial information; and

2. The latest available quarterly financial statements of such corporation, if any.

E. A public corporation, or a corporation that ceased to be a public corporation as a result of the cor-
porate action specified in subsection A of § 13.1-730, may fulfill its responsibilities under subsection D
by delivering the specified financial statements, or otherwise making them available, in any manner
permitted by the applicable rules and regulations of the U.S. Securities and Exchange Commission if
the corporation was a public corporation as of the date of the specified financial statements.

F. The right to receive the information described in subsection D may be waived in writing by a share-
holder before or after the corporate action.

1985, c. 522; 2005, c. 765; 2007, c. 165; 2012, c. 706; 2015, c. 611; 2019, c. 734.

§ 13.1-733. Notice of intent to demand payment.

http://lis.virginia.gov/cgi-bin/legp604.exe?051+ful+CHAP0765
http://lis.virginia.gov/cgi-bin/legp604.exe?071+ful+CHAP0165
http://lis.virginia.gov/cgi-bin/legp604.exe?121+ful+CHAP0706
http://lis.virginia.gov/cgi-bin/legp604.exe?151+ful+CHAP0611
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


A. If a corporate action specified in subsection A of § 13.1-730 is submitted to a vote at a shareholders'
meeting, a shareholder who wishes to assert appraisal rights with respect to any class or series of
shares:

1. Must deliver to the corporation's secretary before the vote is taken written notice of the shareholder's
intent to demand payment if the proposed action is effectuated; and

2. Must not vote, or cause or permit to be voted, any shares of such class or series in favor of the pro-
posed action.

B. If a corporate action specified in subsection A of § 13.1-730 is to be approved by shareholders by
written consent, a shareholder who wishes to assert appraisal rights with respect to any class or
series of shares:

1. Shall deliver to the corporation's secretary before the proposed action becomes effective written
notice of the shareholder's intent to demand payment if the proposed action is effectuated, except that
such written notice is not required if the notice required by subsection C of § 13.1-732 is given less
than 25 days prior to the date such proposed action is effectuated; and

2. Shall not sign a consent in favor of the proposed action with respect to that class or series of shares.

C. If a corporate action specified in subsection A of § 13.1-730 does not require shareholder approval
pursuant to subsection G of § 13.1-718, a shareholder who wishes to assert appraisal rights with
respect to any class or series of shares (i) shall deliver to the secretary of the corporation before the
shares are purchased pursuant to the offer written notice of the shareholder's intent to demand pay-
ment if the proposed action is effectuated; and (ii) shall not tender, or cause or permit to be tendered,
any shares of such class or series in response to such offer.

D. A shareholder who fails to satisfy the requirements of subsection A, B, or C is not entitled to pay-
ment under this article.

Code 1950, §§ 13-85, 13.1-75, 13.1-78; 1956, c. 428; 1968, c. 733; 1972, c. 425; 1975, c. 500; 1984, c.
613; 1985, c. 522; 2005, c. 765; 2007, c. 165; 2010, c. 782; 2015, c. 611; 2019, c. 734.

§ 13.1-734. Appraisal notice and form.
A. If a corporate action requiring appraisal rights under § 13.1-730 becomes effective, the corporation
shall deliver a written appraisal notice and the form required by subdivision B 1 to all shareholders
who satisfy the requirements of § 13.1-733. In the case of a merger under § 13.1-719, the parent cor-
poration shall deliver an appraisal notice and form to all record shareholders who may be entitled to
assert appraisal rights.

B. The appraisal notice shall be delivered no earlier than the date the corporate action specified in
subsection A of § 13.1-730 became effective and no later than 10 days after such date and shall:

1. Supply a form that (i) specifies the first date of any announcement to shareholders made prior to the
date the corporate action became effective of the principal terms of the proposed corporate action, (ii)
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if such announcement was made, requires the shareholder asserting appraisal rights to certify
whether beneficial ownership of those shares for which appraisal rights are asserted was acquired
before that date, and (iii) requires the shareholder asserting appraisal rights to certify that such share-
holder did not vote for or consent to the transaction as to the class or series of shares for which
appraisal is sought;

2. State:

a. Where the form must be delivered and where certificates for certificated shares are required to be
deposited and the date by which those certificates must be deposited, which date may not be earlier
than the date by which the corporation must receive the required form under subdivision b;

b. A date by which the corporation must receive the form, which date may not be fewer than 40 nor
more than 60 days after the date the subsection A appraisal notice is delivered, and state that the
shareholder shall have waived the right to demand appraisal with respect to the shares unless the
form is received by the corporation by such specified date;

c. The corporation's estimate of the fair value of the shares;

d. That, if requested in writing, the corporation will provide, to the shareholder so requesting, within 10
days after the date specified in subdivision b, the number of shareholders who return the forms by the
specified date and the total number of shares owned by them; and

e. The date by which the notice to withdraw under § 13.1-735.1 must be received, which date must be
within 20 days after the date specified in subdivision b; and

3. Be accompanied by a copy of this article.

Code 1950, §§ 13-85, 13.1-75, 13.1-78; 1956, c. 428; 1968, c. 733; 1972, c. 425; 1975, c. 500; 1984, c.
613; 1985, c. 522; 2005, c. 765; 2007, c. 165; 2010, c. 782; 2012, c. 706; 2019, c. 734.

§ 13.1-735. Repealed.
Repealed by Acts 2005, c. 765, cl. 2.

§ 13.1-735.1. Perfection of rights; right to withdraw.
A. A shareholder who receives notice pursuant to § 13.1-734 and who wishes to exercise appraisal
rights must complete, sign, and return the form delivered by the corporation and, in the case of cer-
tificated shares, deposit the shareholder's certificates in accordance with the terms of the notice by the
date referred to in the notice pursuant to subdivision B 2 b of § 13.1-734. In addition, if applicable, the
shareholder shall certify on the form whether the beneficial owner of such shares acquired beneficial
ownership of the shares before the date required to be set forth in the notice pursuant to subdivision B
1 of § 13.1-734. If a shareholder fails to make this certification, the corporation may elect to treat the
shareholder's shares as after-acquired shares under § 13.1-738. Once a shareholder deposits that
shareholder's certificates or, in the case of uncertificated shares, returns the signed form, that share-
holder loses all rights as a shareholder, unless the shareholder withdraws pursuant to subsection B.
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B. A shareholder who has complied with subsection A may nevertheless decline to exercise appraisal
rights and withdraw from the appraisal process by so notifying the secretary of the corporation in writ-
ing by the date set forth in the appraisal notice pursuant to subdivision B 2 e of § 13.1-734. A share-
holder who fails to withdraw from the appraisal process may not thereafter withdraw without the
corporation's written consent.

C. A shareholder who does not sign and return the form and, in the case of certificated shares, deposit
that shareholder's share certificates where required, each by the date set forth in the notice described
in subsection B of § 13.1-734, shall not be entitled to payment under this article.

2005, c. 765; 2007, c. 165; 2019, c. 734.

§ 13.1-736. Repealed.
Repealed by Acts 2005, c. 765, cl. 2.

§ 13.1-737. Payment.
A. Except as provided in § 13.1-738, within 30 days after the form required by subsection B 2 b of §
13.1-734 is due, the corporation shall pay in cash to those shareholders who complied with sub-
section A of § 13.1-735.1 the amount the corporation estimates to be the fair value of their shares plus
interest.

B. The payment to each shareholder pursuant to subsection A shall be accompanied by:

1. The (i) annual financial statements specified in subsection A of § 13.1-774 of the corporation that
issued the shares to be appraised, which shall be as of a date ending not more than 16 months before
the date of payment and shall comply with subsection B of § 13.1-774; provided that, if such annual fin-
ancial statements are not available, the corporation shall provide reasonably equivalent financial
information, and (ii) the latest available quarterly financial statements of such corporation, if any;

2. A statement of the corporation's estimate of the fair value of the shares, which estimate shall equal
or exceed the corporation's estimate given pursuant to subdivision B 2 c of § 13.1-734; and

3. A statement that shareholders described in subsection A have the right to demand further payment
under § 13.1-739 and that if any such shareholder does not do so within the time period specified in
subsection B of § 13.1-739, such shareholder shall be deemed to have accepted such payment under
subsection A in full satisfaction of the corporation's obligations under this article.

C. A public corporation, or a corporation that ceased to be a public corporation as a result of the cor-
porate action specified in subsection A of § 13.1-730, may fulfill its responsibilities under subdivision
B 1 by delivering the specified financial statements, or otherwise making them available, in any man-
ner permitted by the applicable rules and regulations of the U.S. Securities and Exchange Com-
mission if the corporation was a public corporation as of the date of the specified financial statements.

Code 1950, §§ 13-85, 13.1-75, 13.1-78; 1956, c. 428; 1968, c. 733; 1972, c. 425; 1975, c. 500; 1984, c.
613; 1985, c. 522; 2005, c. 765; 2007, c. 165; 2012, c. 706; 2019, c. 734.

§ 13.1-738. After-acquired shares.
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A. A corporation may elect to withhold payment required by § 13.1-737 from any shareholder who was
required to, but did not certify that beneficial ownership of all of the shareholder's shares for which
appraisal rights are asserted was acquired before the date set forth in the appraisal notice sent pur-
suant to subdivision B 1 of § 13.1-734.

B. If the corporation elected to withhold payment under subsection A, it shall, within 30 days after the
form required by subdivision B 2 b of § 13.1-734 is due, notify all shareholders who are described in
subsection A:

1. Of the information required by subdivision B 1 of § 13.1-737;

2. Of the corporation's estimate of fair value pursuant to subdivision B 2 of § 13.1-737 and its offer to
pay such value plus interest;

3. That they may accept the corporation's estimate of fair value plus interest in full satisfaction of their
demands or demand for appraisal under § 13.1-739;

4. That those shareholders who wish to accept such offer must so notify the corporation's secretary of
their acceptance of the corporation's offer within 30 days after receiving the offer; and

5. That those shareholders who do not satisfy the requirements for demanding appraisal under § 13.1-
739 shall be deemed to have accepted the corporation's offer.

C. Within 10 days after receiving a shareholder's acceptance pursuant to subsection B, the cor-
poration shall pay in cash the amount it offered under subdivision B 2, plus interest, to each share-
holder who agreed to accept the corporation's offer in full satisfaction of the shareholder's demand.

D. Within 40 days after delivering the notice described in subsection B, the corporation shall pay in
cash the amount it offered to pay under subdivision B 2, plus interest, to each shareholder described
in subdivision B 5.

1985, c. 522; 2005, c. 765; 2007, c. 165; 2019, c. 734.

§ 13.1-739. Procedure if shareholder dissatisfied with payment or offer.
A. A shareholder paid pursuant to § 13.1-737 who is dissatisfied with the amount of the payment must
notify the corporation's secretary in writing of that shareholder's estimate of the fair value of the shares
and demand payment of that estimate plus interest, less any payment under § 13.1-737. A share-
holder offered payment under § 13.1-738 who is dissatisfied with that offer must reject the offer and
demand payment of the shareholder's stated estimate of the fair value of the shares plus interest.

B. A shareholder who fails to notify the corporation's secretary in writing of that shareholder's demand
to be paid the shareholder's stated estimate of the fair value plus interest under subsection A within 30
days after receiving the corporation's payment or offer of payment under § 13.1-737 or 13.1-738,
respectively, waives the right to demand payment under this section and shall be entitled only to the
payment made or offered pursuant to those respective sections.
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Code 1950, §§ 13-85, 13.1-75, 13.1-78; 1956, c. 428; 1968, c. 733; 1972, c. 425; 1975, c. 500; 1984, c.
613; 1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-740. Court action.
A. If a shareholder makes a demand for payment under § 13.1-739 that remains unsettled, the cor-
poration shall commence a proceeding within 60 days after receiving the payment demand and peti-
tion the court to determine the fair value of the shares and accrued interest. If the corporation does not
commence the proceeding within the 60-day period, it shall pay in cash to each shareholder the
amount the shareholder demanded pursuant to § 13.1-737 plus interest.

B. The corporation shall commence the proceeding in the circuit court of the city or county where the
corporation's principal office, or, if none in the Commonwealth, where its registered office, is located. If
the corporation is a foreign corporation without a registered office in the Commonwealth, it shall com-
mence the proceeding in the circuit court of the city or county in the Commonwealth where the prin-
cipal office, or, if none in the Commonwealth, where the registered office of the domestic corporation
merged with the foreign corporation was located at the time the transaction became effective.

C. The corporation shall make all shareholders, regardless of whether they are residents of the Com-
monwealth, whose demands remain unsettled parties to the proceeding as in an action against their
shares, and all parties shall be served with a copy of the petition. Nonresidents may be served by
registered or certified mail or by publication as provided by law.

D. The corporation may join as a party to the proceeding any shareholder who claims to have deman-
ded an appraisal but who has not, in the opinion of the corporation, complied with the provisions of
this article. If the court determines that a shareholder has not complied with the provisions of this art-
icle, that shareholder shall be dismissed as a party.

E. The jurisdiction of the court in which the proceeding is commenced under subsection B is plenary
and exclusive. The court may appoint one or more persons as appraisers to receive evidence and
recommend a decision on the question of fair value. The appraisers shall have the powers described
in the order appointing them, or in any amendment to it. The shareholders demanding appraisal rights
are entitled to the same discovery rights as parties in other civil proceedings. There shall be no right to
a jury trial.

F. Each shareholder made a party to the proceeding is entitled to judgment (i) for the amount, if any,
by which the court finds the fair value of the shareholder's shares exceeds the amount paid by the cor-
poration to the shareholder for such shares, plus interest or (ii) for the fair value plus interest of the
shareholder's shares for which the corporation elected to withhold payment under § 13.1-738.

Code 1950, §§ 13-85, 13.1-75, 13.1-78; 1956, c. 428; 1968, c. 733; 1972, c. 425; 1975, c. 500; 1984, c.
613; 1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-741. Court costs and counsel fees.
A. The court in an appraisal proceeding commenced under § 13.1-740 shall determine all court costs
of the proceeding, including the reasonable compensation and expenses of appraisers appointed by
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the court. The court shall assess the costs against the corporation, except that the court may assess
court costs against all or some of the shareholders demanding appraisal, in amounts that the court
finds equitable, to the extent the court finds such shareholders acted arbitrarily, vexatiously, or not in
good faith with respect to the rights provided by this article.

B. The court in an appraisal proceeding may also assess the expenses of the respective parties, in
amounts the court finds equitable:

1. Against the corporation and in favor of any or all shareholders demanding appraisal if the court
finds the corporation did not substantially comply with the requirements of § 13.1-732, 13.1-734, 13.1-
737 or 13.1-738; or

2. Against either the corporation or a shareholder demanding appraisal, in favor of any other party, if
the court finds that the party against whom the expenses are assessed acted arbitrarily, vexatiously or
not in good faith with respect to the rights provided by this article.

C. If the court in an appraisal proceeding finds that the expenses incurred by any shareholder were of
substantial benefit to other shareholders similarly situated, and that such expenses should not be
assessed against the corporation, the court may direct that such expenses be paid out of the amounts
awarded the shareholders who were benefited.

D. To the extent the corporation fails to make a required payment pursuant to § 13.1-737, 13.1-738 or
13.1-739, the shareholder may sue directly for the amount owed and, to the extent successful, shall be
entitled to recover from the corporation all expenses of the suit.

Code 1950, §§ 13-85, 13.1-75, 13.1-78; 1956, c. 428; 1968, c. 733; 1972, c. 425; 1975, c. 500; 1984, c.
613; 1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-741.1. Limitations on other remedies for fundamental transactions.
A. Except for action taken before the Commission pursuant to § 13.1-614 or as provided in subsection
B, the legality of a proposed or completed corporate action described in subsection A of § 13.1-730
may not be contested, nor may the corporate action be enjoined, set aside or rescinded, in a legal or
equitable proceeding by a shareholder after the shareholders have approved the corporate action.

B. Subsection A does not apply to a corporate action that:

1. Was not authorized and approved in accordance with the applicable provisions of:

a. Article 11 (§ 13.1-705 et seq.), Article 12 (§ 13.1-715.1 et seq.), Article 12.1 (§ 13.1-722.1:1 et seq.),
Article 12.2 (§ 13.1-722.8 et seq.), or Article 13 (§ 13.1-723 et seq.);

b. The articles of incorporation or bylaws; or

c. The resolution of the board of directors authorizing the corporate action;

2. Was procured as a result of fraud, a material misrepresentation, or an omission of a material fact
necessary to make statements made, in light of the circumstances in which they were made, not mis-
leading;
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3. Is an interested transaction, unless it has been recommended by the board of directors in the same
manner as is provided in subsection B of § 13.1-691 or has been approved by the shareholders in the
same manner as is provided in subsection C of § 13.1-691 as if the interested transaction were a dir-
ector's conflict of interests transaction; or

4. Is adopted or taken by less than unanimous consent of the voting shareholders pursuant to § 13.1-
657 if:

a. The challenge to the corporate action is brought by a shareholder who did not consent to the cor-
porate action and as to whom notice of the approval of the corporate action was not effective at least
10 days before the corporate action was effected; and

b. The proceeding challenging the corporate action is commenced within 10 days after notice of the
adoption or taking of the corporate action is effective as to the shareholder bringing the proceeding.

C. Any remedial action with respect to corporate action described in subsection A of § 13.1-730 shall
not limit the scope of, or be inconsistent with, any provision of § 13.1-614.

2007, c. 165; 2008, c. 91; 2015, c. 611; 2019, c. 734.

Article 16 - Dissolution

§ 13.1-742. Dissolution by directors and shareholders.
A. The board of directors may propose dissolution for submission to the shareholders by first adopting
a resolution authorizing the dissolution.

B. For a proposal to dissolve to be approved:

1. The board of directors shall recommend dissolution to the shareholders unless the board of dir-
ectors determines that because of conflict of interests or other special circumstances it should make
no recommendation, in which case the board of directors shall inform the shareholders of the basis for
that determination; and

2. The shareholders entitled to vote shall approve the proposal to dissolve as provided in subsection
E.

C. The board of directors may set conditions for the approval of the proposal for dissolution by share-
holders or on the effectiveness of the dissolution.

D. If the approval of the shareholders is to be sought at a shareholders' meeting, the corporation shall
notify each shareholder, regardless of whether entitled to vote, of the meeting of shareholders at which
dissolution will be submitted for approval. The notice shall state that the purpose, or one of the pur-
poses, of the meeting is to consider dissolving the corporation.

E. Unless the articles of incorporation or the board of directors, acting pursuant to subsection C,
requires a greater vote, a greater quorum, or a vote by voting groups, dissolution to be authorized must
be approved at a shareholders' meeting at which a quorum exists by the holders of more than two-

http://lis.virginia.gov/cgi-bin/legp604.exe?071+ful+CHAP0165
http://lis.virginia.gov/cgi-bin/legp604.exe?081+ful+CHAP0091
http://lis.virginia.gov/cgi-bin/legp604.exe?151+ful+CHAP0611
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


thirds of all votes entitled to be cast on the proposal to dissolve. The articles of incorporation may
provide for a greater or lesser vote than that provided for in this subsection or a vote by separate vot-
ing groups so long as the vote provided for is not less than a majority of all the votes cast by each vot-
ing group entitled to vote on the proposed dissolution at a meeting at which a quorum of the voting
group exists.

Code 1950, § 13.1-81; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2019, c. 734.

§ 13.1-743. Articles of dissolution.
A. At any time after dissolution is authorized, the corporation may dissolve by delivering to the Com-
mission for filing articles of dissolution setting forth:

1. The name of the corporation;

2. The date that dissolution was authorized;

3. Either (i) a statement that dissolution was authorized by unanimous consent of the shareholders, or
(ii) a statement that the proposed dissolution was submitted to the shareholders by the board of dir-
ectors and was approved by the shareholders in the manner required by this article and the articles of
incorporation.

B. If the Commission finds that the articles of dissolution comply with the requirements of law and that
the corporation has paid all fees and taxes, and delinquencies thereof, imposed by laws administered
by the Commission, it shall issue a certificate of dissolution.

C. A corporation is dissolved upon the effective date of the certificate of dissolution.

D. For purposes of §§ 13.1-742 through 13.1-746.2, "dissolved corporation" means a corporation
whose articles of dissolution have become effective and includes a successor entity to which the
remaining assets of the corporation are transferred subject to its liabilities for purposes of liquidation.

Code 1950, §§ 13.1-80 to 13.1-82, 13.1-87, 13.1-88, 13.1-90; 1956, c. 428; 1975, c. 500; 1985, cc.
522, 528; 2005, c. 765; 2019, c. 734.

§ 13.1-744. Revocation of dissolution.
A. A corporation may revoke its dissolution at any time prior to the effective date of its certificate of ter-
mination of corporate existence.

B. Revocation of dissolution shall be authorized in the same manner as the dissolution was author-
ized unless that authorization permitted revocation by action of the board of directors alone, in which
event the board of directors may revoke the dissolution without shareholder action.

C. After the revocation of dissolution is authorized, the corporation may revoke the dissolution by deliv-
ering to the Commission for filing articles of revocation of dissolution that set forth:

1. The name of the corporation;

2. The effective date of the dissolution that was revoked;

3. The date that the revocation of dissolution was authorized;
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4. If the corporation's board of directors revoked the dissolution, a statement to that effect and if dis-
solution was authorized by the shareholders, a statement that revocation was permitted by action of
the board of directors alone pursuant to that authorization; and

5. If shareholder action was required to revoke the dissolution, the information required by subdivision
3 of subsection A of § 13.1-743.

D. If the Commission finds that the articles of revocation of dissolution comply with the requirements of
law and that all required fees have been paid, it shall issue a certificate of revocation of dissolution.

E. When the certificate of revocation of dissolution is effective, it relates back to and takes effect as of
the effective date of the certificate of dissolution and the corporation resumes carrying on its business
as if the dissolution had never occurred.

Code 1950, §§ 13.1-85, 13.1-86; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2019, c. 734.

§ 13.1-745. Effect of dissolution.
A. A dissolved corporation continues its corporate existence but may not carry on any business except
that appropriate to wind up and liquidate its business and affairs, including:

1. Collecting its assets;

2. Disposing of its properties that will not be distributed in kind to its shareholders;

3. Discharging or making provision for discharging its liabilities;

4. Making distributions of its remaining assets among its shareholders according to their interests; and

5. Doing every other act necessary to wind up and liquidate its business and affairs.

B. Dissolution of a corporation does not:

1. Transfer title to the corporation's property;

2. Prevent transfer of its shares or securities, although the authorization to dissolve may provide for
closing the corporation's share transfer records;

3. Subject its directors to standards of conduct different from those prescribed in Article 9 (§ 13.1-673
et seq.);

4. Change (i) quorum or voting requirements for its board of directors or shareholders; (ii) provisions
for selection, resignation, or removal of its directors or officers; or (iii) provisions for amending its
bylaws;

5. Prevent commencement of a proceeding by or against the corporation in its corporate name;

6. Abate or suspend a proceeding pending by or against the corporation on the effective date of dis-
solution; or

7. Terminate the authority of the registered agent of the corporation.
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C. A distribution in liquidation under this section may only be made by a dissolved corporation. For
purposes of determining the shareholders entitled to receive a distribution in liquidation, the board of
directors may fix a future date as a record date. If the board of directors does not fix a record date for
the determination, the record date is the date the board of directors authorizes the distribution.

Code 1950, §§ 13.1-83, 13.1-84; 1956, c. 428; 1985, c. 522; 2019, c. 734.

§ 13.1-746. Known claims against dissolved corporation.
A. A dissolved corporation may dispose of the known claims against it by following the procedure
described in this section.

B. The dissolved corporation shall deliver to each of its known claimants written notice of the dis-
solution at any time after its effective date. The written notice shall:

1. Provide a reasonable description of the claim that the claimant may be entitled to assert;

2. State whether the claim is admitted, or not admitted, and if admitted (i) the amount that is admitted,
which may be as of a given date, and (ii) any interest obligation if fixed by an instrument of indebted-
ness;

3. Provide a mailing address where a claim may be delivered;

4. State the claim deadline, which may not be fewer than 120 days from the effective date of the writ-
ten notice, by which written confirmation of the claim must be delivered to the dissolved corporation,
and if the claimant's claim is not admitted, the proceeding deadline, which may not be fewer than 180
days from the effective date of the written notice, by which the claimant must commence a proceeding
to enforce the claim; and

5. State that the claim will be barred if written confirmation of the claim is not delivered by the claim
deadline, or, if the claim is not admitted, if the claimant does not commence a proceeding to enforce
the claim by the proceeding deadline.

C. A claim against the dissolved corporation is barred to the extent that it is not admitted:

1. If the dissolved corporation delivered written notice to the claimant in accordance with subsection B
and the claimant does not deliver written confirmation of the claim to the dissolved corporation by the
claim deadline; or

2. If the dissolved corporation delivered written notice to the claimant that the claimant's claim is not
admitted, in whole or in part, and the claimant does not commence a proceeding to enforce the claim
by the proceeding deadline.

D. For purposes of this section, "claim" does not include (i) a contingent liability or a claim based on
an event occurring after the effective date of dissolution or (ii) a liability or claim the ultimate maturity of
which is more than 60 days after the delivery of written notice to the claimant pursuant to subsection B.
Nothing in this section shall prevent acceleration of liability for an unmatured claim or liability by oper-

http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0734


ation of the agreement under which it was created or exercise of any discretionary right of the claimant
thereunder.

E. If a liability exists but the full extent of any damages is not or may not be ascertainable, and a pro-
ceeding to enforce the claim is commenced pursuant to subdivision C 2, the claimant may amend the
pleadings after filing to include any damages that occurred or are alleged to have occurred after filing,
and the court having jurisdiction of such claim may continue such proceeding during its pendency if it
appears that further damages are or may be still occurring.

1985, c. 522; 2005, c. 765; 2007, c. 165; 2008, c. 91; 2019, c. 734.

§ 13.1-746.1. Other claims against dissolved corporation.
A. A dissolved corporation may deliver notice of its dissolution to any known claimant with a liability or
claim that pursuant to subsection D of § 13.1-746 is not treated as a claim for purposes of § 13.1-746.
A dissolved corporation may also publish notice of its dissolution and request that persons with claims
against the dissolved corporation present them in accordance with the notice. The notice shall (i) be
published one time in a newspaper of general circulation in the city or county where the dissolved cor-
poration's principal office, or, if none in the Commonwealth, its registered office, is or was last located
or (ii) be posted conspicuously for at least 30 days on the dissolved corporation's website. The notice
of dissolution shall request that persons with claims against the dissolved corporation present them in
accordance with the notice.

B. The notice shall:

1. Describe the information that is required to be included in a claim and provide a mailing address
where the claim may be delivered; and

2. State that a claim against the dissolved corporation will be barred unless a proceeding to enforce
the claim is commenced prior to the earlier of the expiration of any applicable statute of limitations or
three years after the date of delivery of notice to the claimant, or the date of publication of the notice,
as appropriate.

C. If the dissolved corporation provides notice of its dissolution in accordance with this section, the
claim of each of the following claimants is barred unless the claimant commences a proceeding to
enforce the claim against the dissolved corporation prior to the earlier of the expiration of any applic-
able statute of limitations or three years after the publication of the notice:

1. A claimant who was not given written notice under § 13.1-746; and

2. A claimant whose claim pursuant to subsection D of § 13.1-746 is not treated as a claim for pur-
poses of § 13.1-746.

D. A claim that is not barred by subsection C of § 13.1-746 or subsection C of this section may be
enforced:

1. Against the dissolved corporation, to the extent of its undistributed assets; or
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2. Except as provided in subsection D of § 13.1-746.2, if the assets have been distributed in liquid-
ation, against a shareholder of the dissolved corporation to the extent of the shareholder's pro rata
share of the claim or the corporate assets distributed to the shareholder in liquidation, whichever is
less, but a shareholder's total liability for all claims under this section may not exceed the total amount
of assets distributed to the shareholder.

2005, c. 765; 2007, c. 165; 2008, c. 91; 2015, c. 611; 2019, c. 734.

§ 13.1-746.2. Court proceedings.
A. A dissolved corporation that has complied with the notice requirements of § 13.1-746.1 may file an
application with the circuit court of the city or county where the dissolved corporation's principal office,
or, if none in the Commonwealth, its registered office, is or was last located for a determination of the
amount and form of security to be provided for payment of claims that (i) are contingent or have not
been made known to the dissolved corporation or that are based on an event occurring after the effect-
ive date of dissolution but that, based on the facts known to the dissolved corporation, are reasonably
estimated to arise after the effective date of dissolution or (ii) are based on a liability the ultimate matur-
ity of which is more than 60 days after delivery of written notice to the claimant pursuant to subsection
B of § 13.1-746. Provision need not be made for any claim that is or is reasonably anticipated to be
barred under subsection C of § 13.1-746.1.

B. Within 10 days after the filing of the application, notice of the proceeding shall be given by the dis-
solved corporation to each known claimant whose claim is covered by the application.

C. The court may appoint a guardian ad litem to represent all claimants whose identities are unknown
in any proceeding brought under this section. The reasonable fees and expenses of such guardian,
including all reasonable expert witness fees, shall be paid by the dissolved corporation.

D. Provision by the dissolved corporation for security in the amount and the form ordered by the court
under subsection A shall satisfy the dissolved corporation's obligations with respect to claims covered
by that order, and such claims may not be enforced against a shareholder who received assets in
liquidation.

2005, c. 765; 2008, c. 91.

§ 13.1-746.3. Director duties.
A. Directors shall cause the dissolved corporation to apply its remaining assets to discharge or make
reasonable provision for the payment of claims and make distributions in liquidation of assets to share-
holders after payment or provision for claims.

B. Directors of a dissolved corporation that has disposed of claims under § 13.1-746, 13.1-746.1 or
13.1-746.2 shall not be liable for breach of subsection A with respect to claims against the dissolved
corporation that are barred or satisfied under § 13.1-746, 13.1-746.1 or 13.1-746.2.

2005, c. 765; 2019, c. 734.

§ 13.1-747. Grounds for judicial dissolution.
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A. The circuit court in any city or county described in subsection C may dissolve a corporation:

1. In a proceeding by a shareholder of a corporation that is not a public corporation if it is established
that:

a. The directors are deadlocked in the management of the corporate affairs, the shareholders are
unable to break the deadlock, and irreparable injury to the corporation is threatened or being suffered,
or the business and affairs of the corporation can no longer be conducted to the advantage of the
shareholders generally, because of the deadlock;

b. The directors or those in control of the corporation have acted, are acting, or will act in a manner
that is illegal, oppressive, or fraudulent;

c. The shareholders are deadlocked in voting power and have failed, for a period that includes at least
two consecutive annual meeting dates, to elect successors to directors whose terms have expired; or

d. The corporate assets are being misapplied or wasted;

2. In a proceeding by a creditor if it is established that:

a. The creditor's claim has been reduced to judgment, the execution on the judgment returned unsat-
isfied, and the corporation is insolvent; or

b. The corporation has admitted in writing that the creditor's claim is due and owing and the cor-
poration is insolvent;

3. In a proceeding by the corporation to have its voluntary dissolution continued under court super-
vision;

4. In a proceeding by a shareholder if the corporation has abandoned its business and has failed
within a reasonable time to liquidate and distribute its assets and terminate its corporate existence;

5. Upon application by the board of directors when it is established that circumstances make it
impossible to obtain a representative vote by shareholders on the question of dissolution and that the
continuation of the business of the corporation is not in the interest of the shareholders but it is in their
interest that the assets and business be liquidated; or

6. When the Commission has instituted a proceeding for the involuntary termination of corporate exist-
ence and entered an order finding that the corporate existence of the corporation should be terminated
but that liquidation of its business and affairs should precede the entry of an order of termination of cor-
porate existence.

B. The circuit court in the city or county named in subsection C shall have full power to liquidate the
assets and business of the corporation at any time after the termination of corporate existence, pur-
suant to the provisions of this article upon the application of any person, for good cause, with regard to
any assets or business that may remain. The jurisdiction conferred by this clause may also be exer-
cised by any such court in any city or county where any property may be situated whether of a
domestic or a foreign corporation that ceased to exist.



C. Venue for a proceeding brought under this section lies in the city or county where the corporation's
principal office is or was located, or, if none in the Commonwealth, where its registered office is or was
last located.

D. It is not necessary to make directors or shareholders parties to a proceeding to be brought under
this section unless relief is sought against them individually.

E. A court in a proceeding brought to dissolve a corporation may issue injunctions, appoint a receiver
or custodian pendente lite with such powers and duties as the court may direct, take other action
required to preserve the corporate assets wherever located, and carry on the business of the cor-
poration until a full hearing can be held.

F. Within 15 days of the commencement of a proceeding to dissolve a corporation under subdivision A
1, the corporation shall deliver to all shareholders, other than the petitioner, a notice stating that the
corporation and the shareholders are entitled to avoid the dissolution of the corporation by electing to
purchase the petitioner's shares under § 13.1-749.1 and accompanied by a copy of that section.

Code 1950, § 13.1-94; 1956, c. 428; 1959, Ex. Sess., c. 57; 1968, c. 112; 1985, c. 522; 2005, c. 765;
2007, c. 165; 2019, c. 734.

§ 13.1-748. Receivership or custodianship.
A. Unless an election to purchase has been filed under § 13.1-749.1, a court in a judicial proceeding
brought to dissolve a corporation may appoint one or more receivers to wind up and liquidate, or one
or more custodians to manage while the proceeding is pending, the business and affairs of the cor-
poration. The court shall hold a hearing, after notifying all parties to the proceeding and any interested
persons designated by the court, before appointing a receiver or custodian. The court appointing a
receiver or custodian has exclusive jurisdiction over the corporation and all its property wherever loc-
ated.

B. The court may appoint as a receiver or custodian an individual, a domestic corporation or eligible
entity, or a foreign corporation or eligible entity authorized to transact business in the Commonwealth.
The court may require the receiver or custodian to post bond, with or without sureties, in an amount
the court directs.

C. The court shall describe the powers and duties of the receiver or custodian in its appointing order,
which may be amended from time to time. Among other powers:

1. The receiver (i) may dispose of all or any part of the assets of the corporation wherever located, at a
public or private sale; and (ii) may sue and defend in the receiver's own name as receiver of the cor-
poration in all courts of the Commonwealth; and

2. The custodian may exercise all of the powers of the corporation, through or in place of its board of
directors or officers, to the extent necessary to manage the affairs of the corporation in the best interest
of its shareholders and creditors.
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D. The court during a receivership may redesignate the receiver a custodian, and during a cus-
todianship may redesignate the custodian a receiver.

E. The court from time to time during the receivership or custodianship may order compensation paid
and expenses paid or reimbursed to the receiver or custodian from the assets of the corporation or pro-
ceeds from the sale of the assets.

Code 1950, §§ 13.1-94 to 13.1-96; 1956, c. 428; 1959, Ex. Sess., c. 57; 1968, c. 112; 1974, c. 291;
1975, c. 500; 1985, c. 522; 2005, c. 765; 2007, c. 165; 2019, c. 734.

§ 13.1-749. Decree of dissolution.
A. If after a hearing the court determines that one or more grounds for judicial dissolution described in
§ 13.1-747 exist, it may enter a decree directing that the corporation shall be dissolved. The clerk of
the court shall deliver a certified copy of the decree to the Commission, which shall enter an order of
involuntary dissolution.

B. After the order of involuntary dissolution has been entered, the court shall direct the winding up and
liquidation of the corporation's business and affairs in accordance with § 13.1-745 and the notification
of claimants in accordance with §§ 13.1-746, 13.1-746.1, and 13.1-746.2. When all of the assets of the
corporation have been distributed to its creditors and shareholders, the court shall so advise the Com-
mission, which shall enter an order of termination of corporate existence.

Code 1950, § 13.1-99; 1956, c. 428; 1985, c. 522; 2005, c. 765.

§ 13.1-749.1. Election to purchase in lieu of dissolution.
A. Unless otherwise provided in the articles of incorporation, in a proceeding under subdivision A 1 of
§ 13.1-747 to dissolve a corporation, the corporation may elect or, if it fails to elect, one or more share-
holders may elect to purchase all shares owned by the petitioning shareholder at the fair value of the
shares. An election pursuant to this section shall be irrevocable unless the court determines that it is
equitable to set aside or modify the election.

B. An election to purchase pursuant to this section may be filed with the court at any time within 90
days after the filing of the petition under subdivision A 1 of § 13.1-747 or at such later time as the court
in its discretion may allow. If the election to purchase is filed by one or more shareholders, the cor-
poration shall, within 10 days thereafter, give written notice to all shareholders, other than the peti-
tioner. The notice shall state the name and number of shares owned by the petitioner and the name
and number of shares owned by each electing shareholder and shall advise the recipients of their
right to join in the election to purchase shares in accordance with this section. Shareholders who wish
to participate shall file notice of their intention to join in the purchase no later than 30 days after the
effectiveness of the notice to them. All shareholders who have filed an election or notice of their inten-
tion to participate in the election to purchase thereby become parties to the proceeding and shall par-
ticipate in the purchase in proportion to their ownership of outstanding shares as of the date the first
election was filed, unless they otherwise agree or the court otherwise directs. After an election has
been filed by the corporation or one or more shareholders, the proceeding under subdivision A 1 of §
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13.1-747 may not be discontinued or settled, nor may the petitioning shareholder sell or otherwise dis-
pose of the petitioner's shares, unless the court determines that it would be equitable to the cor-
poration and the shareholders, other than the petitioner, to permit such discontinuance, settlement,
sale, or other disposition.

C. If, within 60 days of the filing of the first election, the parties reach agreement as to the fair value
and terms of purchase of the petitioner's shares, the court shall enter an order directing the purchase
of petitioner's shares upon the terms and conditions agreed to by the parties.

D. If the parties are unable to reach an agreement as provided for in subsection C, the court, upon
application of any party, shall stay the proceedings under subdivision A 1 of § 13.1-747 and determine
the fair value of the petitioner's shares as of the day before the date on which the petition under sub-
division A 1 of § 13.1-747 was filed or as of such other date as the court deems appropriate under the
circumstances. The determination of fair value shall include consideration of all relevant facts and cir-
cumstances, including, unless the court determines it would be unjust or inequitable to do so, (i) the
petitioner's minority status, (ii) the marketability of the petitioner's shares, (iii) the relevant terms of any
shareholders' agreement, and (iv) if the court finds that the value of the corporation has been dimin-
ished by the wrongful conduct of controlling shareholders, the petitioner's proportionate claim for any
compensable corporate injury. In determining the fair value, the court may, in its discretion, select an
appraiser to appraise the fair value of the petitioner's shares and shall assess the cost of any such
appraisal to the parties, to the corporation, or both, as the equities may appear to the court.

E. Upon determining the fair value of the shares, the court shall enter an order directing the purchase
upon such terms and conditions as the court deems appropriate, which may include payment of the
purchase price in installments, where necessary in the interests of equity, provision for security to
assure payment of the purchase price and any additional costs, fees and expenses as may have been
awarded, and, if the shares are to be purchased by shareholders, the allocation of shares among
them. In allocating petitioner's shares among holders of different classes of shares, the court should
attempt to preserve the existing distribution of voting rights among holders of different classes insofar
as practicable and may direct that holders of a specific class or classes shall not participate in the pur-
chase. Interest may be allowed at the rate and from the date determined by the court to be equitable,
but if the court finds that the refusal of the petitioning shareholder to accept an offer of payment was
arbitrary or otherwise not in good faith, no interest shall be allowed. If the court finds that the peti-
tioning shareholder had probable grounds for relief under subdivision A 1 b or d of § 13.1-747, it may
award expenses to the petitioning shareholder.

F. Upon entry of an order under subsection C or E, the court shall dismiss the petition to dissolve the
corporation under subdivision A 1 of § 13.1-747 and the petitioning shareholder shall no longer have
any rights or status as a shareholder of the corporation, except the right to receive the amounts awar-
ded to him by the order of the court, which shall be enforceable in the same manner as any other judg-
ment.



G. The purchase ordered pursuant to subsection E shall be made within 10 days after the date the
order becomes final.

H. Any payment by the corporation pursuant to an order under subsection C or E, other than an award
of expenses pursuant to subsection E, is subject to the provisions of § 13.1-653.

2005, c. 765; 2007, c. 165; 2012, c. 706; 2015, c. 611; 2019, c. 734.

§ 13.1-750. Articles of termination of corporate existence.
A. When a corporation has distributed all of its assets to its creditors and shareholders and voluntary
dissolution proceedings have not been revoked, it shall deliver to the Commission for filing articles of
termination of corporate existence. The articles shall set forth:

1. The name of the corporation;

2. That all the assets of the corporation have been distributed to its creditors and shareholders; and

3. That the dissolution of the corporation has not been revoked.

B. With the articles of termination of corporate existence, the corporation shall file a statement cer-
tifying that the corporation has filed returns and has paid all state taxes to the time of the statement. In
contemplation of submitting the required statement, the corporation may file returns and pay taxes
before such returns and taxes would otherwise be due.

C. If the Commission finds that the articles of termination of corporate existence comply with the
requirements of law and that all required fees have been paid, it shall by order issue a certificate of ter-
mination of corporate existence. When the certificate is effective, the existence of the corporation shall
cease, except for the purpose of suits, other proceedings and appropriate corporate action by share-
holders, directors and officers as provided in this chapter.

D. The statement "that all the assets of the corporation have been distributed to its creditors and share-
holders" means that the corporation has divested itself of all its assets by the payment of claims or
liquidating dividends or by assignment to a trustee or trustees for the benefit of claimants or share-
holders. If any shareholder, certificate holder, member, bondholder, or other security holder, or a par-
ticipating patron of a cooperative who is entitled to a share in the distribution of the assets cannot be
found, the corporation may thereupon, and without awaiting the one year mentioned in § 55.1-2513,
pay such person's share to the State Treasurer as abandoned property on complying with all applic-
able requirements of § 55.1-2524 except subdivision B 4.

Code 1950, § 13.1-89; 1956, c. 428; 1966, c. 343; 1975, c. 500; 1985, c. 522; 1994, c. 291; 2004, c.
162; 2005, c. 765; 2019, c. 734.

§ 13.1-751. Termination of corporate existence by incorporators or initial directors.
A majority of the initial directors, or, if initial directors were not named in the articles of incorporation
and have not been elected, a majority of the incorporators of a corporation that has not issued shares
or has not commenced business may dissolve the corporation and terminate its corporate existence
by filing with the Commission articles of termination of corporate existence that set forth:
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1. The name of the corporation;

2. The date of its incorporation;

3. Either (i) that none of the corporation's shares have been issued or (ii) that the corporation has not
commenced business;

4. That no debt of the corporation remains unpaid;

5. That the net assets of the corporation remaining after winding up have been distributed to the share-
holders, if shares were issued; and

6. That a majority of the initial directors authorized the dissolution or that initial directors were not
named in the articles of incorporation and have not been elected and a majority of the incorporators
authorized the dissolution.

Code 1950, § 13.1-79; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1986, c. 234; 2019, c. 734.

§ 13.1-752. Automatic termination of corporate existence.
A. If any domestic corporation fails to file its annual report or pay its annual registration fee in a timely
manner as required by this chapter, the Commission shall mail to each such corporation a notice of
the impending termination of its corporate existence. Whether or not such notice is mailed, if any cor-
poration fails to file its annual report or pay its annual registration fee on or before the last day of the
fourth month immediately following its annual report or annual registration fee due date each year, the
corporate existence of the corporation shall be automatically terminated as of that day.

B. If any domestic corporation whose registered agent has filed with the Commission a statement of
resignation pursuant to § 13.1-636 fails to file a statement of change pursuant to § 13.1-635 within 31
days after the date on which the statement of resignation was filed, the Commission shall mail notice
to the corporation of the impending termination of its corporate existence. If the corporation fails to file
the statement of change before the last day of the second month immediately following the month in
which the impending termination notice was mailed, the corporate existence of the corporation shall
be automatically terminated as of that day.

C. The properties and affairs of a corporation whose corporate existence has been terminated pur-
suant to this section shall pass automatically to its directors as trustees in liquidation. The trustees
shall then proceed to (i) collect the assets of the corporation, (ii) sell, convey, and dispose of such of
its properties that are not to be distributed in kind to its shareholders, (iii) pay, satisfy, and discharge its
liabilities and obligations, and (iv) do all other acts required to liquidate its business and affairs. After
paying or adequately providing for the payment of all its obligations, the trustees shall distribute the
remainder of its assets, either in cash or in kind, among its shareholders according to their respective
rights and interests.

D. No officer, director, or agent of a corporation shall have any personal obligation for any of the liab-
ilities of the corporation whether such liabilities arise in contract, tort, or otherwise, solely by reason of
the termination of the corporation's existence pursuant to this section.
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Code 1950, § 13.1-91; 1956, c. 428; 1970, c. 4; 1974, c. 72; 1975, c. 500; 1985, cc. 522, 528; 1987, c.
2; 1988, c. 405; 1991, c. 125; 1997, c. 216; 2000, c. 52; 2005, c. 765; 2010, c. 753.

§ 13.1-753. Involuntary termination of corporate existence.
A. The corporate existence of a corporation may be terminated involuntarily by order of the Com-
mission when it finds that the corporation (i) has continued to exceed or abuse the authority conferred
upon it by law; (ii) has failed to maintain a registered office or a registered agent in this Com-
monwealth as required by law; (iii) has failed to file any document required by this chapter to be filed
with the Commission; or (iv) has been convicted for a violation of 8 U.S.C. § 1324a(f), as amended, for
actions of its officers and directors constituting a pattern or practice of employing unauthorized aliens
in the Commonwealth. Upon termination, the properties and affairs of the corporation shall pass auto-
matically to its directors as trustees in liquidation. The trustees then shall proceed to collect the assets
of the corporation; sell, convey and dispose of such of its properties as are not to be distributed in kind
to its shareholders; pay, satisfy and discharge its liabilities and obligations; and do all other acts
required to liquidate its business and affairs. After paying or adequately providing for the payment of
all its obligations, the trustees shall distribute the remainder of its assets, either in cash or in kind,
among its shareholders according to their respective rights and interests. A corporation whose exist-
ence is terminated pursuant to clause (iv) shall not be eligible for reinstatement for a period of not less
than one year.

B. Any corporation convicted of the offense listed in clause (iv) of subsection A shall immediately
report such conviction to the Commission and file with the Commission an authenticated copy of the
judgment or record of conviction.

C. Before entering any such order the Commission shall issue a rule against the corporation giving it
an opportunity to be heard and show cause why such an order should not be entered. The Com-
mission may issue the rule on its own motion or on motion of the Attorney General.

Code 1950, § 13.1-93; 1956, c. 428; 1958, c. 506; 1968, c. 116; 1975, cc. 88, 500; 1985, c. 522; 1991,
c. 310; 2008, cc. 588, 770.

§ 13.1-754. Reinstatement of a corporation that has ceased to exist.
A. A corporation that has ceased to exist pursuant to this article may apply to the Commission for rein-
statement within five years thereafter unless the corporate existence was terminated by order of the
Commission (i) upon a finding that the corporation has continued to exceed or abuse the authority con-
ferred upon it by law or (ii) entered pursuant to § 13.1-749 and the circuit court's decree directing dis-
solution contains no provision for reinstatement of corporate existence.

B. To have its corporate existence reinstated, the corporation shall provide the Commission with the
following:

1. An application for reinstatement, which shall include the identification number issued by the Com-
mission to the corporation, and which may be in the form of a letter signed by an officer or director of
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the corporation, or which may be by affidavit signed by an agent of any shareholder's interests stating
that after diligent search by such agent, no officer or director can be found;

2. A reinstatement fee of $100;

3. All annual registration fees and penalties that were due before the corporation ceased to exist and
that would have been assessed or imposed to the date of reinstatement if the corporation's existence
had not been terminated;

4. An annual report for the calendar year that corresponds to the calendar year of the latest annual
registration fee that was assessed or that would have been assessed to the date of reinstatement;

5. If the name of the corporation does not comply with the provisions of § 13.1-630 at the time of rein-
statement, articles of amendment to the articles of incorporation to change the corporation's name to a
name that satisfies the provisions of § 13.1-630, with the fee required by this chapter for the filing of art-
icles of amendment; and

6. If the corporation's registered agent has filed a statement of resignation and a new registered agent
has not been appointed, a statement of change pursuant to § 13.1-635.

C. If the corporation complies with the provisions of this section, the Commission shall enter an order
of reinstatement of corporate existence. Upon entry of the order, the corporate existence shall be
deemed to have continued from the date of termination as if the termination had never occurred, and
any liability incurred by the corporation or a director, officer, or other agent after the termination and
before the reinstatement is determined as if the termination of the corporation's existence had never
occurred.

Code 1950, § 13.1-92; 1956, c. 428; 1958, c. 564; 1975, c. 88; 1978, c. 804; 1980, c. 654; 1982, c. 648;
1984, c. 69; 1985, c. 522; 1986, c. 234; 1988, c. 405; 2004, c. 601; 2005, c. 379; 2006, c. 663; 2015, c.
623.

§ 13.1-755. Survival of remedy after termination of corporate existence.
The termination of corporate existence shall not take away or impair any remedy available to or
against the corporation or its directors, officers, or shareholders for any right or claim existing or any
liability incurred prior to such termination. Any such action or proceeding by or against the corporation
may be prosecuted or defended by the corporation in its corporate name. The shareholders, directors,
and officers shall have power to take such corporate or other action as shall be appropriate to protect
such remedy, right, or claim.

Code 1950, § 13.1-101; 1956, c. 428; 1985, c. 522; 2019, c. 734.

§ 13.1-756. Repealed.
Repealed by Acts 1988, c. 405.

Article 17 - Foreign Corporations

§ 13.1-757. Authority to transact business required.
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A. A foreign corporation may not transact business in the Commonwealth until it obtains a certificate of
authority from the Commission.

B. The following activities, among others, do not constitute transacting business within the meaning of
subsection A:

1. Maintaining, defending, mediating, arbitrating, or settling any proceeding;

2. Holding meetings of the board of directors or shareholders or carrying on other activities concerning
internal corporate affairs;

3. Maintaining accounts in financial institutions;

4. Maintaining offices or agencies for the transfer, exchange, and registration of the corporation's own
securities or maintaining trustees or depositories with respect to those securities;

5. Selling through independent contractors;

6. Soliciting or obtaining orders, by any means, if the orders require acceptance outside the Com-
monwealth before they become contracts;

7. Creating or acquiring indebtedness, deeds of trust, or security interests in property;

8. Securing or collecting debts or enforcing deeds of trust or security interests in property securing the
debts, and holding, protecting, or maintaining property so acquired;

9. Owning, protecting, and maintaining property;

10. Conducting an isolated transaction that is completed within 30 consecutive days and that is not
one in the course of similar transactions;

11. For a period of less than 90 consecutive days, producing, directing, filming, crewing, or acting in
motion picture feature films, television series, or commercials, or promotional films that are sent out-
side of the Commonwealth for processing, editing, marketing, and distribution;

12. Serving, without more, as a general partner of, or as a partner in a partnership which is a general
partner of, a domestic or foreign limited partnership that does not otherwise transact business in the
Commonwealth; or

13. Transacting business in interstate commerce.

C. The list of activities in subsection B is not exhaustive.

D. This section does not apply in determining the contacts or activities that may subject a foreign cor-
poration to service of process, taxation, or regulation under the laws of the Commonwealth other than
this chapter.

E. The term "transacting business" as used in this section shall have no effect on personal jurisdiction
under § 8.01-328.1.



Code 1950, §§ 13.1-102 to 13.1-102.2; 1956, c. 428; 1962, c. 239; 1980, c. 630; 1985, c. 522; 1990, c.
428; 2005, c. 765; 2019, c. 734.

§ 13.1-758. Consequences of transacting business without authority.
A. A foreign corporation transacting business in the Commonwealth without a certificate of authority
may not maintain a proceeding in any court in the Commonwealth until it obtains a certificate of author-
ity.

B. The successor to a foreign corporation that transacted business in the Commonwealth without a cer-
tificate of authority and the assignee of a cause of action arising out of that business may not maintain
a proceeding based on that cause of action in any court in the Commonwealth until the foreign cor-
poration or its successor obtains a certificate of authority.

C. A court may stay a proceeding commenced by a foreign corporation, its successor, or assignee
until it determines whether the foreign corporation or its successor requires a certificate of authority. If
it so determines, the court shall further stay the proceeding until the foreign corporation or its suc-
cessor obtains the certificate.

D. If a foreign corporation transacts business in the Commonwealth without a certificate of authority,
each officer, director, and employee who does any of such business in the Commonwealth knowing
that a certificate of authority is required shall be liable for a penalty of not less than $500 and not more
than $5,000. Any such penalty may be imposed by the Commission or by any court in the Com-
monwealth before which an action against the corporation may lie, after the corporation and the indi-
vidual have been given notice and an opportunity to be heard.

E. Notwithstanding subsections A and B, the failure of a foreign corporation to obtain a certificate of
authority does not impair the validity of its corporate acts or prevent it from defending any proceeding
in the Commonwealth.

F. Suits, actions, and proceedings may be begun against a foreign corporation that transacts business
in the Commonwealth without a certificate of authority by serving process on any director, officer, or
agent of the corporation doing such business, or, if none can be found, on the clerk of the Commission
or on the corporation in any other manner permitted by law. If any foreign corporation transacts busi-
ness in the Commonwealth without a certificate of authority, it shall by transacting such business be
deemed to have thereby appointed the clerk of the Commission as an agent for service of process
upon the foreign corporation. Service upon the clerk shall be made in accordance with § 12.1-19.1.

Code 1950, §§ 13-218, 13.1-119; 1956, c. 428; 1981, c. 320; 1985, c. 522; 1986, c. 571; 1990, c. 325;
1991, c. 672; 2005, c. 765; 2019, c. 734.

§ 13.1-759. Application for certificate of authority.
A. To obtain a certificate of authority to transact business in the Commonwealth, a foreign corporation
shall deliver an application to the Commission. The application shall be made on a form prescribed
and furnished by the Commission. The application shall be signed in the name of the foreign cor-
poration and set forth:
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1. The name of the foreign corporation, and if the foreign corporation is prevented by § 13.1-762 from
using its name in the Commonwealth, a designated name that satisfies the requirements of subsection
B of § 13.1-762;

2. The foreign corporation's jurisdiction of formation, and if the foreign corporation was previously
authorized or registered to transact business in the Commonwealth as a foreign corporation, limited
liability company, business trust, limited partnership, or registered limited liability partnership, with
respect to every such prior authorization or registration, (i) the name of the entity; (ii) the entity type; (iii)
the state or other jurisdiction of incorporation, organization, or formation; and (iv) the entity iden-
tification number issued to it by the Commission;

3. The foreign corporation's original date of incorporation, organization, or formation as an entity and
its period of duration;

4. The street address of the foreign corporation's principal office;

5. The address of the proposed registered office of the foreign corporation in the Commonwealth
(including both (i) the post office address with street and number, if any, and (ii) the name of the county
or city in which it is located) and the name of its proposed registered agent in the Commonwealth at
such address and that the registered agent is either (a) an individual who is a resident of Virginia and
either an officer or director of the corporation or a member of the Virginia State Bar or (b) a domestic or
foreign stock or nonstock corporation, limited liability company, or registered limited liability part-
nership authorized to transact business in the Commonwealth, the business office of which is identical
with the registered office;

6. The names and business addresses of the foreign corporation's directors and principal officers; and

7. The number of shares the foreign corporation is authorized to issue, itemized by class.

B. The foreign corporation shall deliver with the completed application a copy of its articles of incor-
poration and all amendments and corrections thereto duly authenticated by the Secretary of State or
other official having custody of corporate records in its jurisdiction of formation.

C. A foreign corporation is not precluded from receiving a certificate of authority to transact business in
the Commonwealth because of any difference between the law of the foreign corporation's jurisdiction
of formation and the law of the Commonwealth.

D. If the Commission finds that the application complies with the requirements of law and that all
required fees have been paid, it shall issue a certificate of authority to transact business in the Com-
monwealth.

Code 1950, §§ 13.1-106, 13.1-107; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1985, c. 522; 1994, c.
348; 2001, cc. 517, 541; 2002, c. 497; 2004, c. 274; 2015, c. 623; 2019, c. 734; 2021, Sp. Sess. I, c.
487.

§ 13.1-760. Amended certificate of authority.
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A. A foreign corporation authorized to transact business in the Commonwealth shall obtain an
amended certificate of authority from the Commission if it:

1. Changes its corporate name in the jurisdiction of its formation;

2. Changes its jurisdiction of formation; or

3. Abandons or changes the designated name adopted by the foreign corporation for use in the Com-
monwealth pursuant to subsection B of § 13.1-762.

B. The requirements of § 13.1-759 for obtaining an original certificate of authority apply to obtaining an
amended certificate under this section.

C. Whenever the articles of incorporation of a foreign corporation that is authorized to transact busi-
ness in the Commonwealth are amended, within 30 days after the amendment becomes effective, the
foreign corporation shall file with the Commission a copy of such amendment duly authenticated by
the Secretary of State or other official having custody of corporate records in its jurisdiction of form-
ation.

Code 1950, §§ 13.1-112, 13.1-113; 1956, c. 428; 1976, c. 159; 1985, c. 522; 1986, c. 571; 1987, c.
431; 2015, c. 623; 2019, c. 734.

§ 13.1-761. Effect of certificate of authority.
A. A certificate of authority authorizes the foreign corporation to transact business in the Com-
monwealth subject, however, to the right of the Commonwealth to revoke the certificate as provided in
this chapter.

B. A foreign corporation holding a valid certificate of authority shall have no greater rights and priv-
ileges than a domestic corporation. The certificate of authority shall not be deemed to authorize the for-
eign corporation to exercise any of its corporate powers or purposes that a foreign corporation is
forbidden by law to exercise in the Commonwealth.

C. This chapter does not authorize the Commonwealth to regulate the organization or internal affairs
of a foreign corporation authorized to transact business in the Commonwealth.

Code 1950, §§ 13.1-102, 13.1-103, 13.1-108; 1956, c. 428; 1985, c. 522; 2019, c. 734; 2020, c. 1226.

§ 13.1-762. Corporate name of foreign corporation.
A. No certificate of authority shall be issued to a foreign corporation unless the corporate name of such
foreign corporation satisfies the requirements of § 13.1-630.

B. If the corporate name of a foreign corporation does not satisfy the requirements of § 13.1-630, to
obtain or maintain a certificate of authority to transact business in the Commonwealth:

1. The foreign corporation may use a designated name that adds the word "corporation," "incor-
porated," "company," or "limited," or the abbreviation "corp.," "inc.," "co.," or "ltd.," to its corporate
name or, if it is a professional corporation, the words "professional corporation" or "a professional cor-
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poration" or the initials "P.C." or "PC" at the end of its corporate name, if it informs the Commission of
the designated name; or

2. If its real name is unavailable, the foreign corporation may use a designated name that is available,
and that satisfies the requirements of § 13.1-630, if it informs the Commission of the designated name.

Code 1950, §§ 13.1-104, 13.1-105, 13.1-114; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1985, c. 522;
1986, cc. 232, 571; 2003, c. 592; 2005, cc. 379, 765; 2012, c. 63; 2015, c. 623.

§ 13.1-763. Registered office and registered agent of foreign corporation.
A. Each foreign corporation authorized to transact business in the Commonwealth shall continuously
maintain in the Commonwealth:

1. A registered office, which may be the same as any of its places of business; and

2. A registered agent, who shall be:

a. An individual who is a resident of Virginia and either an officer or director of the corporation or a
member of the Virginia State Bar, and whose business office is identical with the registered office; or

b. A domestic or foreign stock or nonstock corporation, limited liability company or registered limited
liability partnership authorized to transact business in the Commonwealth, the business office of
which is identical with the registered office; provided such a registered agent (i) shall not be its own
registered agent and (ii) shall designate by instrument in writing, acknowledged before a notary pub-
lic, one or more natural persons at the office of the registered agent upon whom any process, notice or
demand may be served and shall continuously maintain at least one such person at that office.
Whenever any such person accepts service, a photographic copy of such instrument shall be attached
to the return.

B. The sole duty of the registered agent is to forward to the foreign corporation at its last known
address any process, notice, or demand that is served on the registered agent.

Code 1950, § 13.1-109; 1956, c. 428; 1985, c. 522; 1994, c. 348; 2000, c. 162; 2001, cc. 517, 541;
2019, c. 734.

§ 13.1-764. Change of registered office or registered agent of a foreign corporation.
A. A foreign corporation authorized to transact business in the Commonwealth may change its
registered office or registered agent, or both, upon filing with the Commission a statement of change
on a form prescribed and furnished by the Commission that sets forth:

1. The name of the foreign corporation;

2. The address of its current registered office;

3. If the current registered office is to be changed, the post office address, including the street and num-
ber, if any, of the new registered office, and the name of the city or county in which it is to be located;

4. The name of its current registered agent;

5. If the current registered agent is to be changed, the name of the new registered agent; and
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6. That after the change or changes are made, the corporation will be in compliance with the require-
ments of § 13.1-763.

B. A statement of change shall be filed with the Commission by a foreign corporation if its registered
agent dies, resigns, or ceases to satisfy the requirements of § 13.1-763.

C. A foreign corporation's registered agent may sign a statement as required above if (i) the business
address of the registered agent changes to another post office address within the Commonwealth, (ii)
the name of the county or city in which the registered office is located changes or is incorrect on the
Commission's records, or (iii) the name of the registered agent has been legally changed. A foreign
corporation's new registered agent may sign and submit for filing a statement as required above if (a)
the former registered agent is a business entity that has been merged into the new registered agent,
(b) the instrument of merger is on record with the Commission, and (c) the new registered agent is an
entity that is qualified to serve as a registered agent pursuant to § 13.1-763. In either instance, the
registered agent or surviving entity shall forthwith file a statement as required above, which shall recite
that a copy of the statement shall be mailed to the principal office of the foreign corporation on or
before the business day following the day on which the statement is filed with the Commission.

Code 1950, § 13.1-110; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1985, c. 522; 1986, c. 622; 2003, c.
597; 2010, c. 434; 2019, c. 734; 2020, c. 1226.

§ 13.1-765. Resignation of registered agent of foreign corporation.
A. A registered agent may resign as agent for the foreign corporation by signing and filing with the
Commission a statement of resignation stating (i) the name of the foreign corporation, (ii) the name of
the agent, and (iii) that the agent resigns from serving as registered agent for the foreign corporation.
The statement of resignation shall be accompanied by a certification that the registered agent will
have a copy of the statement mailed to the principal office of the foreign corporation by certified mail
on or before the business day following the day on which the statement is filed. When the statement of
resignation takes effect, the registered office is also discontinued.

B. A statement of resignation takes effect on the earlier of (i) 12:01 a.m. on the thirty-first day after the
date on which the statement was filed with the Commission or (ii) the date on which a statement of
change to appoint a registered agent is filed, in accordance with § 13.1-764, with the Commission.

1985, c. 522; 2005, c. 765; 2010, c. 434; 2019, c. 734; 2021, Sp. Sess. I, c. 487.

§ 13.1-766. Service of process on foreign corporation.
A. The registered agent of a foreign corporation authorized to transact business in the Commonwealth
shall be an agent of the foreign corporation upon whom any process, notice, order, or demand
required or permitted by law to be served upon the corporation may be served. The registered agent
may by instrument in writing, acknowledged before a notary public, designate a natural person or per-
sons in the office of the registered agent upon whom any such process, notice, order, or demand may
be served. Whenever any such person accepts service of process, a photographic copy of such instru-
ment shall be attached to the return.
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B. Whenever a foreign corporation authorized to transact business in the Commonwealth fails to
appoint or maintain a registered agent in the Commonwealth, or whenever its registered agent cannot
with reasonable diligence be found at the registered office, then the clerk of the Commission shall be
an agent of the foreign corporation upon whom service may be made in accordance with § 12.1-19.1.

C. Nothing in this section shall limit or affect the right to serve any process, notice, order, or demand,
required or permitted by law to be served upon a foreign corporation in any other manner now or here-
after permitted by law.

Code 1950, §§ 13-214 to 13-217, 13.1-111; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1986, cc. 571,
622; 1991, c. 672; 2001, cc. 517, 541; 2019, c. 734.

§ 13.1-766.1. Merger of foreign corporation authorized to transact business in Commonwealth.
A. Whenever a foreign corporation authorized to transact business in the Commonwealth is a party to
a merger permitted by the laws of its jurisdiction of formation, and such foreign corporation is the sur-
viving entity of the merger, it shall, within 30 days after such merger becomes effective, file with the
Commission a copy of the instrument of merger duly authenticated by the Secretary of State or other
official having custody of corporate records in its jurisdiction of formation; however, the filing shall not
be required when a foreign corporation merges with a domestic corporation or eligible entity, the for-
eign corporation's articles of incorporation are not amended by said merger, and the articles or state-
ment of merger filed on behalf of the domestic corporation or eligible entity pursuant to § 13.1-720,
13.1-1072, 13.1-1261, 50-73.48:3, or 50-73.131 contains a statement that the participation of the for-
eign corporation was duly authorized as required by its organic law.

B. Whenever a foreign corporation authorized to transact business in the Commonwealth is a party to
a merger permitted by the laws of its jurisdiction of formation, and such corporation is not the surviving
entity of the merger or, whenever such a foreign corporation is a party to a consolidation so permitted,
the surviving or resulting foreign corporation or eligible entity, if there is one, shall, if not continuing to
transact business in the Commonwealth, within 30 days after such merger or consolidation becomes
effective, deliver to the Commission a copy of the instrument of merger or consolidation duly authen-
ticated by the Secretary of State or other official having custody of corporate records in the foreign cor-
poration's jurisdiction of formation, and comply in behalf of the predecessor corporation with the
provisions of § 13.1-767. However, if the surviving or resulting foreign corporation or eligible entity is
to continue to transact business in the Commonwealth and has not obtained a certificate of authority
or a certificate of registration to transact business in the Commonwealth then, within such 30 days, it
shall deliver to the Commission an application for a certificate of authority or a certificate of registration
to transact business in the Commonwealth, pursuant to and in compliance with § 13.1-759, 13.1-921,
13.1-1052, 13.1-1242, 50-73.54, or 50-73.138, as applicable.

C. Upon the merger or consolidation of a foreign corporation with one or more foreign corporations or
eligible entities, all property in the Commonwealth owned by any of the foreign corporations or eligible
entities shall pass to the surviving or resulting foreign corporation or eligible entity except as otherwise
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provided by the laws of its jurisdiction of formation, but only from and after the time when a duly authen-
ticated copy of the instrument of merger or consolidation is filed with the Commission.

1986, c. 571; 1990, c. 283; 1992, c. 575; 1997, c. 190; 2004, c. 274; 2006, c. 663; 2015, c. 623; 2019,
c. 734; 2020, c. 1226.

§ 13.1-766.2. Conversion of foreign corporation authorized to transact business in Commonwealth.
A. Whenever a foreign corporation that is authorized to transact business in the Commonwealth con-
verts to another type of entity, the surviving or resulting entity shall, within 30 days after such con-
version becomes effective, file with the Commission a copy of the instrument of conversion duly
authenticated by the Secretary of State or other official having custody of corporate records in the state
or other jurisdiction under whose laws such conversion was effected; and

1. If the surviving or resulting entity is not continuing to transact business in the Commonwealth or is
not a foreign limited liability company, business trust, limited partnership, or registered limited liability
partnership, then, within 30 days after such conversion, it shall comply on behalf of the predecessor
corporation with the provisions of § 13.1-767; or

2. If the surviving or resulting entity is a foreign limited liability company, business trust, limited part-
nership, or registered limited liability partnership and is to continue to transact business in the Com-
monwealth, then, within such 30 days, it shall deliver to the Commission an application for a certificate
of registration to transact business in the Commonwealth or, in the case of a foreign registered limited
liability partnership, a statement of registration.

B. Upon the conversion of a foreign corporation that is authorized to transact business in the Com-
monwealth, all property in the Commonwealth owned by the foreign corporation shall pass to the sur-
viving or resulting entity except as otherwise provided by the laws of its jurisdiction of formation, but
only from and after the time when a duly authenticated copy of the instrument of conversion is filed
with the Commission.

2004, c. 274; 2019, c. 734.

§ 13.1-767. Withdrawal of foreign corporation.
A. A foreign corporation authorized to transact business in the Commonwealth may withdraw its cer-
tificate of authority by applying to the Commission for a certificate of withdrawal. The application shall
be on a form prescribed and furnished by the Commission, which shall set forth:

1. The name of the foreign corporation and its jurisdiction of formation;

2. If applicable, a statement that the foreign corporation was a party to a merger permitted by the laws
of its jurisdiction of formation and that it was not the surviving entity of the merger, has consolidated
with another entity, or has converted to another type of entity under the laws of its jurisdiction of form-
ation;

3. That the foreign corporation is not transacting business in the Commonwealth and that it surrenders
its authority to transact business in the Commonwealth;
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4. That the foreign corporation revokes the authority of its registered agent to accept service on its
behalf and appoints the clerk of the Commission as an agent for service of process upon the foreign
corporation in any proceeding based on a cause of action arising during the time it was authorized to
transact business in the Commonwealth;

5. A mailing address to which the clerk of the Commission may mail a copy of any process served on
the clerk under subdivision 4; and

6. A commitment to notify the clerk of the Commission in the future of any change in the mailing
address of the corporation.

B. The Commission shall not allow any foreign corporation to withdraw its certificate of authority
unless such corporation files with the Commission a statement certifying that the corporation has filed
returns and has paid all state taxes to the time of the statement or a statement that no such returns are
required to be filed or taxes are required to be paid. In such case the corporation may file returns and
pay taxes before they would otherwise be due. If the Commission finds that the application complies
with the requirements of law and that all required fees have been paid, it shall issue a certificate of
withdrawal.

C. Before any foreign corporation authorized to transact business in the Commonwealth terminates its
corporate existence, it shall file with the Commission an application for withdrawal. Whether or not
such application is filed, the termination of the corporate existence of such foreign corporation shall
not take away or impair any remedy available against such corporation for any right or claim existing
or any liability incurred prior to such termination. Any such action or proceeding against such foreign
corporation may be defended by such corporation in its corporate name. The shareholders, directors
and officers shall have power to take such corporate or other action as shall be appropriate to protect
such remedy, right or claim. The right of a foreign corporation that has terminated its corporate exist-
ence to institute and maintain in its corporate name actions, suits or proceedings in the courts of the
Commonwealth shall be governed by the laws of the jurisdiction of its formation.

D. Service of process on the clerk of the Commission is service of process on a foreign corporation
that has withdrawn its certificate of authority pursuant to this section. Service upon the clerk shall be
made in accordance with § 12.1-19.1 and service upon the foreign corporation may be made in any
other manner permitted by law.

Code 1950, §§ 13-211.1, 13.1-115 to 13.1-116, 13.1-118; 1956, c. 428; 1958, cc. 506, 564; 1975, cc.
88, 500; 1985, c. 522; 1991, c. 672; 1994, c. 291; 2005, c. 765; 2012, c. 130; 2015, c. 623; 2019, c.
734.

§ 13.1-768. Automatic revocation of certificate of authority.
A. If any foreign corporation fails to file its annual report or pay its annual registration fee in a timely
manner as required by this chapter, the Commission shall mail to each such corporation a notice of
the impending revocation of its certificate of authority to transact business in the Commonwealth.
Whether or not such notice is mailed, if any foreign corporation fails to file its annual report or pay its
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annual registration fee on or before the last day of the fourth month immediately following its annual
report or annual registration fee due date each year, such foreign corporation shall automatically
cease to be authorized to transact business in the Commonwealth and its certificate of authority shall
be automatically revoked as of that day.

B. Every foreign corporation authorized to transact business in the Commonwealth shall pay the
annual registration fee required by law on or before the foreign corporation's annual registration fee
due date determined in accordance with subsection A of § 13.1-775.1 of each year.

C. If any foreign corporation whose registered agent has filed with the Commission a statement of
resignation pursuant to § 13.1-765 fails to file a statement of change pursuant to § 13.1-764 within 31
days after the date on which the statement of resignation was filed, the Commission shall mail notice
to the foreign corporation of the impending revocation of its certificate of authority. If the foreign cor-
poration fails to file the statement of change before the last day of the second month immediately fol-
lowing the month in which the impending revocation notice was mailed, the corporation shall
automatically cease to be authorized to transact business in the Commonwealth and its certificate of
authority shall be automatically revoked as of that day.

D. The automatic revocation of a foreign corporation's certificate of authority pursuant to this section
constitutes the appointment of the clerk of the Commission as an agent for service of process upon the
foreign corporation in any proceeding based on a cause of action arising during the time the foreign
corporation was authorized to transact business in the Commonwealth. Service of process on the
clerk of the Commission under this subsection is service on the foreign corporation and shall be made
on the clerk in accordance with § 12.1-19.1.

E. Revocation of a foreign corporation's certificate of authority pursuant to this section does not ter-
minate the authority of the registered agent of the corporation.

Code 1950, § 13.1-117; 1956, c. 428; 1970, c. 4; 1980, c. 192; 1985, cc. 522, 528; 1987, c. 2; 1988, c.
405; 1991, c. 125; 1997, c. 216; 2000, c. 52; 2005, c. 765; 2010, c. 753; 2019, c. 734.

§ 13.1-768.1. Repealed.
Repealed by Acts 2020, c. 1226, cl. 2, effective July 1, 2021.

§ 13.1-769. Involuntary revocation of certificate of authority.
A. The certificate of authority to transact business in the Commonwealth of any foreign corporation
may be revoked by order of the Commission when it finds that such foreign corporation:

1. Has continued to exceed the authority conferred upon it by law;

2. Has failed to maintain a registered office or a registered agent in the Commonwealth as required by
law;

3. Has failed to file any document required by this chapter to be filed with the Commission;

4. No longer exists under the laws of the jurisdiction of its formation; or
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5. Has been convicted for a violation of 8 U.S.C. § 1324a(f), as amended, for actions of its officers and
directors constituting a pattern or practice of employing unauthorized aliens in the Commonwealth.

A certificate of authority revoked pursuant to subdivision A 5 shall not be eligible for reinstatement for
a period of not less than one year.

B. A foreign corporation convicted of the offense listed in subdivision A 5 shall immediately report
such conviction to the Commission and file with the Commission an authenticated copy of the judg-
ment or record of conviction.

C. Before entering an order revoking the certificate of authority of a foreign corporation under sub-
section A, the Commission shall issue a rule against the foreign corporation giving it an opportunity to
be heard and show cause why such an order should not be entered. The Commission may issue the
rule on its own motion or on motion of the Attorney General.

D. The authority of a foreign corporation to transact business in the Commonwealth ceases on the
date shown on the order revoking its certificate of authority.

E. The Commission's revocation of a foreign corporation's certificate of authority appoints the clerk of
the Commission as an agent of the foreign corporation for service of process in any proceeding based
on a cause of action arising during the time the foreign corporation was authorized to transact busi-
ness in the Commonwealth. Service of process on the clerk of the Commission under this subsection
is service on the foreign corporation and shall be made on the clerk in accordance with § 12.1-19.1.

F. Revocation of a foreign corporation's certificate of authority does not terminate the authority of the
registered agent of the corporation.

1985, c. 522; 1991, c. 672; 1995, c. 76; 2005, c. 765; 2008, cc. 588, 770; 2015, c. 623; 2019, c. 734.

§ 13.1-769.1. Reinstatement of a foreign corporation's certificate of authority that has been with-
drawn or revoked.
A. A foreign corporation whose certificate of authority to transact business in the Commonwealth has
been withdrawn or revoked may be relieved of the withdrawal or revocation and have its certificate of
authority reinstated by the Commission within five years after the date of withdrawal or revocation
unless the certificate of authority was revoked by order of the Commission pursuant to subdivision A 1
of § 13.1-769.

B. To have its certificate of authority reinstated, a foreign corporation shall provide the Commission
with the following:

1. An application for reinstatement, which shall include the identification number issued by the Com-
mission to the corporation, and which may be in the form of a letter signed by an officer or director of
the corporation, or which may be by affidavit signed by an agent of any shareholder's interests stating
that after diligent search by such agent, no officer or director can be found;

2. A reinstatement fee of $100;
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3. All annual registration fees and penalties that were due before the certificate of withdrawal was
issued or the certificate of authority was revoked and that would have been assessed or imposed to
the date of reinstatement if the corporation had not withdrawn or had its certificate of authority revoked;

4. An annual report for the calendar year that corresponds to the calendar year of the latest annual
registration fee that was assessed or that would have been assessed to the date of reinstatement;

5. A duly authenticated copy of any amendments or corrections made to the articles of incorporation or
other constituent documents of the foreign corporation and any merger, conversion, or domestication
transaction entered into by the foreign corporation from the date of withdrawal or revocation of its cer-
tificate of authority to the date of its application for reinstatement, along with an application for an
amended certificate of authority if required as a result of any such amendment, correction, or trans-
action and all fees required by this chapter for the filing of such instruments;

6. If the name of the foreign corporation does not comply with the provisions of § 13.1-762 at the time
of reinstatement, an application for an amended certificate of authority to adopt a designated name for
use in the Commonwealth that satisfies the requirements of § 13.1-762, with the fee required by this
chapter for the filing of an application for an amended certificate of authority; and

7. If the foreign corporation's registered agent has filed a statement of resignation and a new
registered agent has not been appointed, a statement of change pursuant to § 13.1-764.

C. If the foreign corporation complies with the provisions of this section, the Commission shall enter an
order of reinstatement, reinstating the foreign corporation's certificate of authority to transact business
in the Commonwealth.

1987, c. 431; 1988, c. 405; 2004, c. 274; 2005, c. 765; 2015, c. 623; 2019, c. 734.

Article 18 - Records and Reports

§ 13.1-770. Corporate records.
A. A corporation shall keep as permanent records minutes of all meetings of its shareholders and
board of directors, a record of all actions taken by the shareholders or board of directors without a
meeting, and a record of all actions taken by a committee of the board of directors in place of the board
of directors on behalf of the corporation.

B. A corporation shall maintain accounting records in a form that permits preparation of its financial
statements.

C. A corporation shall maintain a record of its current shareholders in alphabetical order by class and
series, if any, of shares showing the address of, and the number and class and series, if any, of shares
held by each shareholder. The foregoing shall not require the corporation to maintain, as part of such
record of shareholders, beneficial owners whose shares are held by a nominee on the shareholder's
behalf except to the extent that the corporation has established and maintains a procedure for regis-
tration of such rights under § 13.1-664. Nothing contained in this subsection shall require the
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corporation to include in such record the electronic mail address or other electronic contact inform-
ation of a shareholder.

D. A corporation shall maintain its records in the form of a document, including an electronic record, or
in another form capable of conversion into paper form within a reasonable time.

E. A corporation shall maintain the following records:

1. A copy of its articles of incorporation as currently in effect, and any notices to shareholders referred
to in subdivision L 5 of § 13.1-604 specifying facts on which a filed document is dependent if those
facts are not included in the articles of incorporation or otherwise available as specified in subdivision
L 5 of § 13.1-604;

2. Its bylaws as currently in effect;

3. Resolutions adopted by its board of directors creating one or more classes or series of shares, and
fixing their relative rights, preferences, and limitations, if shares issued pursuant to those resolutions
are outstanding;

4. The minutes of all shareholders' meetings, and records of all action taken by shareholders without a
meeting, for the past three years;

5. All written communications within the past three years to shareholders generally, including the fin-
ancial statements furnished for the past three years under § 13.1-774;

6. A list of the names and business addresses of its current directors and officers; and

7. A copy of its most recent annual report filed with the Commission under § 13.1-775.

Code 1950, § 13.1-47; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2008, c. 91; 2010, c. 782;
2019, c. 734.

§ 13.1-771. Inspection of records by shareholders.
A. Subject to subsection D of § 13.1-772, a shareholder is entitled to inspect and copy, during regular
business hours at the corporation's principal office, any of the records of the corporation described in
subsection E of § 13.1-770 if the shareholder delivers a signed written notice to the corporation's sec-
retary of the shareholder's demand at least 10 business days before the date on which the share-
holder wishes to inspect and copy.

B. For any meeting of shareholders for which the record date for determining shareholders entitled to
vote at the meeting is different than the record date for notice of the meeting, any person who becomes
a shareholder subsequent to the record date for notice of the meeting and is entitled to vote at the
meeting is entitled to obtain from the corporation upon request the notice and any other information
provided by the corporation to shareholders in connection with the meeting, unless the corporation
has made such information generally available to shareholders by posting it on its website or by other
generally recognized means. Failure of a corporation to provide such information does not affect the
validity of action taken at the meeting.
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C. A shareholder is entitled to inspect and copy, during regular business hours at a reasonable loc-
ation specified by the corporation, any of the following records of the corporation if the shareholder
meets the requirements of subsection D and delivers a signed written notice to the corporation's sec-
retary of the shareholder's demand at least 10 business days before the date on which the share-
holder wishes to inspect and copy:

1. Excerpts from minutes of any meeting of, or records of any actions taken without a meeting by, the
board of directors or a committee of the board of directors while acting in place of the board of dir-
ectors on behalf of the corporation;

2. Accounting ledgers and related work papers used in the preparation of the corporation's most
recent annual financial statements; and

3. The record of shareholders of record maintained in accordance with subsection C of § 13.1-770.

D. A shareholder may inspect and copy the records described in subsection C only if:

1. The shareholder (i) has been a shareholder for at least six months immediately preceding delivery
of the shareholder's demand or (ii) is the holder of record or beneficial owner of at least five percent of
the outstanding shares entitled to vote generally in the election of directors;

2. The shareholder's demand is made in good faith and for a proper purpose;

3. The shareholder's demand describes with reasonable particularity the shareholder's purpose and
the records the shareholder desires to inspect and copy; and

4. The records are directly connected with the shareholder's purpose.

E. The corporation may enforce reasonable restrictions on the confidentiality, use, or distribution of
records described in subsection C.

F. The right of inspection granted by this section may not be abolished or limited by a corporation's art-
icles of incorporation or bylaws.

G. This section does not affect:

1. The right of a shareholder to inspect records under § 13.1-661 or, if the shareholder is in litigation
with the corporation, to the same extent as any other litigant; or

2. For any corporation that is not a public corporation, the power of a court, independently of this
chapter, to compel the production of such records as the court shall order after finding that the share-
holder has established that the shareholder has satisfied the requirements of subsection D and that (i)
the records that the shareholder seeks are material to the protection of the shareholder's rights as a
shareholder and (ii) the disclosure of the records will not adversely affect the corporation's interest.

H. For purposes of this section, other than subdivision C 3, "shareholder" includes a beneficial owner
whose shares are held in a voting trust or by a nominee on the shareholder's behalf.



Code 1950, § 13.1-47; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2008, c. 91; 2010, c. 782;
2019, c. 734.

§ 13.1-772. Scope of inspection right.
A. A shareholder may appoint an agent or attorney to exercise the shareholder's inspection and copy-
ing rights under § 13.1-771.

B. The corporation may, if reasonable, satisfy the right of a shareholder to copy records by furnishing
the shareholder copies by photocopy or other means chosen by the corporation, including furnishing
copies through an electronic transmission.

C. The corporation may comply with a shareholder's demand to inspect the record of shareholders
under subdivision C 3 of § 13.1-771 by providing the shareholder with a list of its shareholders that
was compiled no earlier than the date of delivery of the shareholder's demand.

D. The corporation may impose a reasonable charge to cover the costs of providing copies of doc-
uments to the shareholder, which may be based on an estimate of such costs.

Code 1950, § 13.1-47; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2010, c. 782; 2019, c.
734.

§ 13.1-773. Court-ordered inspection.
A. If a corporation does not allow a shareholder who complies with subsection A of § 13.1-771 to
inspect and copy any records required by that subsection to be available for inspection, the circuit
court in the city or county where the corporation's principal office is located, or, if none in the Com-
monwealth, where its registered office is located, may summarily order inspection and copying of the
records demanded at the corporation's expense upon application of the shareholder.

B. If a corporation does not within a reasonable time allow a shareholder who complies with sub-
sections C and D of § 13.1-771 to inspect and copy the records required by subsection C, the share-
holder may apply to the circuit court in the city or county where the corporation's principal office is
located, or, if none in the Commonwealth, where its registered office is located, for an order to permit
inspection and copying of the records demanded. The court shall dispose of an application under this
subsection on an expedited basis.

C. If the court orders inspection and copying of the records demanded, it may impose reasonable
restrictions on their confidentiality, use, or distribution by the demanding shareholder. If the court
orders inspection and copying of the records demanded, it may also order the corporation to pay the
shareholder's expenses incurred to obtain the order if the shareholder proves that the corporation (i)
refused inspection without a reasonable basis for doubt about the right of the shareholder to inspect
the records demanded or (ii) imposed unreasonable restrictions on the confidentiality, use, or dis-
tribution of the records demanded.

1985, c. 522; 2010, c. 782; 2019, c. 734.

§ 13.1-773.1. Inspection of records by directors.
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A. A director of a corporation is entitled to inspect and copy the books, records and documents of the
corporation at any reasonable time to the extent reasonably related to the performance of the director's
duties as a director, including duties as a member of a committee of the board of directors, but not for
any other purpose or in any manner that would violate any duty to the corporation.

B. The circuit court of the city or county where the corporation's principal office, or if none in the Com-
monwealth, its registered office, is located may order inspection and copying of the books, records
and documents at the corporation's expense upon application of a director who has been refused
such inspection rights, unless the corporation establishes that the director is not entitled to such
inspection rights. The court shall dispose of an application under this subsection on an expedited
basis.

C. If an order is issued, the court may include provisions protecting the corporation from undue burden
or expense, and prohibiting the director from using information obtained upon exercise of the inspec-
tion rights in a manner that would violate a duty to the corporation, and may also order the corporation
to reimburse the director for the director's expenses incurred in connection with the application if the
director proves that the corporation refused inspection without a reasonable basis for doubt about the
director's right to inspect the books, records, and documents demanded.

2005, c. 765; 2019, c. 734.

§ 13.1-774. Financial statements for shareholders.
A. Upon the written request of a shareholder, a corporation shall deliver or make available to the
requesting shareholder by posting on its website or by other generally recognized means financial
statements for the most recent fiscal year for which annual financial statements have been prepared
for the corporation. The financial statements may be consolidated or combined statements of the cor-
poration and one or more of its subsidiaries, as appropriate, that include a balance sheet as of the end
of the corporation's fiscal year, an income statement for that year, and a statement of changes in share-
holders' equity for the year unless that information appears elsewhere in the financial statements. If fin-
ancial statements for the specified period have been prepared for the corporation on the basis of
generally accepted accounting principles, the corporation shall deliver or make available such fin-
ancial statements to the requesting shareholder.

B. If the annual financial statements are audited or otherwise reported upon by a public accountant,
the accountant's report must accompany them. If the annual financial statements are not reported upon
by a public accountant, the president or the person responsible for the corporation's accounting
records shall provide the shareholder with a statement of the basis of accounting used in preparation
of the annual financial statements and a description of any respects in which the statements were not
prepared on a basis of accounting consistent with the statements prepared for the preceding year.

C. A public corporation may fulfill its responsibilities under this section by delivering the specified fin-
ancial statements, or otherwise making them available, in any manner permitted by the applicable
rules and regulations of the U.S. Securities and Exchange Commission.
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D. Notwithstanding the provisions of subsections A and B:

1. As a condition to delivering or making available financial statements to a requesting shareholder,
the corporation may require the requesting shareholder to agree to reasonable restrictions on the con-
fidentiality, use, and distribution of such financial statements; and

2. The corporation may, if it reasonably determines that the shareholder's request is not made in good
faith or for a proper purpose, decline to deliver or make available such financial statements to that
shareholder.

E. If a corporation does not respond to a shareholder's request for financial statements pursuant to sub-
section A within 30 days of delivery of such request to the corporation's secretary:

1. The requesting shareholder may apply to the circuit court in the city or county where the cor-
poration's principal office is located, or, if none in the Commonwealth, where its registered office is loc-
ated for an order requiring delivery of or access to the requested financial statements. The court shall
dispose of an application under this subsection on an expedited basis.

2. If the court orders delivery or access to the requested financial statements, it may impose reas-
onable restrictions on their confidentiality, use, or distribution.

3. In such proceeding, if the corporation has declined to deliver or make available such financial state-
ments because the requesting shareholder had been unwilling to agree to restrictions proposed by the
corporation on the confidentiality, use, or distribution of such financial statements, the corporation
shall have the burden of demonstrating that the restrictions proposed by the corporation were reas-
onable.

4. In such proceeding, if the corporation has declined to deliver or make available such financial state-
ments pursuant to subdivision D 2 of § 13.1-774, the corporation shall have the burden of demon-
strating that it had reasonably determined that the shareholder's request was not made in good faith or
for a proper purpose.

5. If the court orders delivery or access to the requested financial statements, it may order the cor-
poration to pay the shareholder's expenses incurred to obtain such order unless the corporation estab-
lishes that it had refused delivery or access to the requested financial statements because the
shareholder had refused to agree to reasonable restrictions on the confidentiality, use, or distribution
of the financial statements or that the corporation had reasonably determined that the shareholder's
request was not made in good faith or for a proper purpose.

Code 1950, § 13.1-47; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2005, c. 765; 2010, c. 782; 2019, c.
734.

§ 13.1-775. Annual report of domestic and foreign corporations.
A. Each domestic corporation, and each foreign corporation authorized to transact business in the
Commonwealth, shall file, within the time prescribed by this section, an annual report setting forth:

1. The name of the corporation, the address of its principal office, and the jurisdiction of its formation;
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2. The address of the registered office of the corporation in the Commonwealth, including both (i) the
post office address with street and number, if any, and (ii) the name of the county or city in which it is
located, and the name of its registered agent in the Commonwealth at such address;

3. The names and post office addresses of the directors and the principal officers of the corporation;
and

4. A statement of the aggregate number of shares that the corporation has authority to issue.

B. The report shall be made on a form prescribed and furnished by the Commission and shall supply
the information as of the date of the report.

C. Except as otherwise provided in this subsection, the annual report of a domestic or foreign cor-
poration shall be filed with the Commission on or before the last day of the twelfth month next suc-
ceeding the month in which it was incorporated or authorized to transact business in the
Commonwealth, and on or before such date in each year thereafter. The report shall be filed no earlier
than three months prior to its due date each year. If the report appears to be incomplete or inaccurate,
the Commission shall return it for correction or explanation. Otherwise the Commission shall file it in
the clerk's office. At the discretion of the Commission, the annual report due date for a corporation may
be extended, on a monthly basis for a period of not less than one month nor more than 11 months, at
the request of its registered agent of record or as may be necessary to distribute annual report due
dates of corporations as equally as practicable throughout the year on a monthly basis.

Code 1950, §§ 13-9, 13-11, 13-32, 13-213, 13.1-120, 13.1-121; 1956, c. 428; 1958, c. 564; 1975, c.
500; 1981, c. 523; 1985, c. 522; 1986, c. 233; 1987, c. 2; 1997, c. 216; 2005, c. 765; 2010, c. 753;
2018, c. 132; 2019, c. 734.

§ 13.1-775.1. Annual registration fees to be paid by domestic and foreign corporations; penalty for
failure to pay timely.
A. Every domestic corporation and every foreign corporation authorized to transact business in the
Commonwealth shall pay into the state treasury on or before the last day of the twelfth month next suc-
ceeding the month in which it was incorporated or authorized to transact business in the Com-
monwealth, and by such date in each year thereafter, an annual registration fee as prescribed by this
section, provided that (i) for a domestic corporation that became a domestic corporation by conversion
from a domestic nonstock corporation or limited liability company, or by domestication or conversion
from a foreign corporation, nonstock corporation, or limited liability company that was authorized or
registered to transact business in the Commonwealth at the time of the domestication or conversion,
the annual registration fee shall be paid each year on or before the date on which its annual regis-
tration fee was due prior to the domestication or conversion and (ii) for a domestic corporation that
became a domestic corporation by conversion from a domestic limited partnership or business trust, or
from a foreign limited partnership or business trust that was registered to transact business in the Com-
monwealth at the time of the conversion, the annual registration fee shall be paid each year on or
before the last day of the twelfth month next succeeding the month in which it was originally
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incorporated, organized, or formed as an entity, except the initial annual registration fee to be paid by
the domestic corporation shall be due in the year after the calendar year in which the conversion
became effective when the annual registration fee of the domestic or foreign limited partnership or
business trust was paid for the calendar year in which it converted, or when the month in which the
conversion was effective precedes the month in which the domestic corporation was originally incor-
porated, organized, or formed as an entity by two months or less. At the discretion of the Commission,
the annual registration fee due date for a corporation may be extended, on a monthly basis for a
period of not less than one month nor more than 11 months, at the request of its registered agent of
record or as may be necessary to distribute annual registration fee due dates of corporations as
equally as practicable throughout the year on a monthly basis.

Any such corporation whose number of authorized shares is 5,000 or less shall pay an annual regis-
tration fee of $50. Any such corporation whose number of authorized shares is more than 5,000 shall
pay an annual registration fee of $50 plus $15 for each 5,000 shares or fraction thereof in excess of
5,000 shares, up to a maximum of $850.

The annual registration fee shall be irrespective of any specific license tax or other tax or fee imposed
by law upon the corporation for the privilege of carrying on its business in the Commonwealth or upon
its franchise, property, or receipts.

B. Each year, the Commission shall ascertain from its records the number of authorized shares of
each domestic corporation and each foreign corporation authorized to transact business in the Com-
monwealth, as of the first day of the second month next preceding the month in which it was incor-
porated or authorized to transact business in the Commonwealth and, except as provided in
subsection A, shall assess against each such corporation the annual registration fee herein imposed.
Notwithstanding the foregoing, (i) for a domestic corporation that became a domestic corporation by
conversion from a domestic nonstock corporation or limited liability company, or by domestication or
conversion from a foreign corporation, nonstock corporation, or limited liability company that was
authorized or registered to transact business in the Commonwealth at the time of the domestication or
conversion, the assessment shall be made as of the first day of the second month next preceding the
month in which its annual registration fee was due prior to the conversion or domestication and (ii) for
a domestic corporation that became a domestic corporation by conversion from a domestic or foreign
limited partnership or business trust, except as provided in subsection A, the assessment shall be
made as of the first day of the second month next preceding the month in which the domestic cor-
poration was originally incorporated, organized, or formed as an entity. In any year in which a cor-
poration's annual registration fee due date is extended pursuant to subsection A, the annual
registration fee assessment shall be increased by a prorated amount to cover the period of extension.
A statement of the assessment, when made, shall be forwarded by the clerk of the Commission to the
Comptroller and to each such corporation.

C. Any domestic or foreign corporation that fails to pay the annual registration fee herein imposed
within the time prescribed shall incur a penalty of 10 percent of the annual registration fee, or $10,



whichever is greater, which shall be added to the amount of the annual registration fee due. The pen-
alty shall be in addition to any other penalty or liability imposed by law.

D. The fees paid into the state treasury under this section shall be set aside as a special fund to be
used only by the Commission as it deems necessary to defray all costs of staffing, maintaining and
operating the office of the clerk of the Commission, together with all other costs incurred by the Com-
mission in supervising, implementing and administering the provisions of Part 5 (§ 8.9A-501 et seq.) of
Title 8.9A, this title, except for Chapters 5 (§ 13.1-501 et seq.) and 8 (§ 13.1-557 et seq.) and Article 7
(§ 55.1-653 et seq.) of Chapter 6 of Title 55.1, provided that one-half of the fees collected shall be cred-
ited to the general fund. The excess of fees collected over the projected costs of administration in the
next fiscal year shall be paid into the general fund prior to the close of the fiscal year.

1988, c. 405; 1991, c. 311; 1997, c. 216; 2005, c. 765; 2010, c. 753; 2021, Sp. Sess. I, c. 487.

§ 13.1-775.2. Collection of unpaid bills for registration fees.
The registration fee with penalty and interest shall be enforceable, in addition to existing remedies for
the collection of taxes, levies and fees, by action in equity, in the name of the Commonwealth, in the
appropriate circuit court. Venue shall be in accordance with § 8.01-261.

1988, c. 405.

Article 19 - PROCEEDING FOR DETERMINATION OF SHAREHOLDERS

§ 13.1-776. Definitions.
As used in this article, unless the context otherwise requires, the term:

"Asserted shareholder" means an entity holding a certificate for one or more shares of stock of a cor-
poration on which it is stated to be the owner thereof but which is not listed as a shareholder on the
records of the corporation.

"Corporation" shall have the meaning provided in § 13.1-603.

"Entity" means one or more persons, partnerships, unincorporated associations, corporations or other
organizations entitled to hold property in its own name.

"Lost shareholder" means a shareholder shown by the records of a corporation to have been a share-
holder for more than seven years but who, throughout that period, neither claimed a dividend or other
sum nor corresponded in writing with the corporation or otherwise indicated an interest as evidenced
by a memorandum or other record on file with the corporation and the corporation does not know the
location of the shareholder at the end of such seven-year period.

"Shareholder" means an entity shown by the records of a corporation to be the owner of one or more
shares of its outstanding capital stock.

Code 1950, § 13.1-156; 1979, c. 90; 1983, c. 190; 1985, c. 522; 2005, c. 765.

§ 13.1-777. Institution of proceeding to determine shareholders.
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A. Whenever the records of a corporation are such that its board of directors determines that there are
entities that appear to be lost shareholders who may or may not be entitled to the shares of stock
shown by its records or that there may be asserted shareholders, the board of directors may, by a suit
in equity brought in the circuit court of the city or county in which its registered office is located, begin a
proceeding for a determination of the identity of its proper shareholders.

B. Each lost shareholder shall be named a party defendant. Asserted shareholders shall be joined as
defendants as persons unknown. Service shall be effected by order of publication pursuant to § 8.01-
316. The Commonwealth shall be named a party defendant and service shall be effected on the Attor-
ney General.

C. The court shall hear all evidence that shall be available as to the identity of lost shareholders and
asserted shareholders and whether or not they are entitled to own shares of stock of the corporation.

D. The court, on the basis of such evidence, shall determine, to the best of its ability, the identity of the
lost shareholders and asserted shareholders of the corporation. Such determination shall be final, sub-
ject to appeal to the Supreme Court of Virginia.

E. The court, in its final decree, shall declare that the shares owned by lost shareholders or asserted
shareholders and any dividends declared thereon and unpaid shall be the property of the Com-
monwealth in accordance with § 55.1-2511.

Code 1950, §§ 13.1-157 to 13.1-161; 1979, c. 90; 1985, c. 522.

Article 20 - TRANSITION PROVISIONS

§ 13.1-778. Application to existing corporations.
Unless otherwise provided, the provisions of this chapter shall apply to all domestic and foreign cor-
porations existing at the time this chapter takes effect and their shareholders. The charter of every cor-
poration heretofore or hereafter organized in this Commonwealth shall be subject to the provisions of
this chapter. In the case of foreign corporations, the certificate of authority to transact business in this
Commonwealth issued by the Commission under any prior act of this Commonwealth shall continue
in effect subject to the provisions hereof.

Code 1950, § 13.1-128; 1956, c. 428; 1959, Ex. Sess., c. 57; 1975, c. 500; 1985, c. 522.

§ 13.1-779. Savings provision.
A. Except as provided in subsection B of this section, the repeal of a statute by this chapter does not
affect:

1. The operation of the statute or any action taken under it before its repeal;

2. Any ratification, right, remedy, privilege, obligation or liability acquired, accrued, or incurred under
the statute before its repeal;

3. Any violation of the statute, or any penalty, forfeiture or punishment incurred because of the viol-
ation, before its repeal; or



4. Any proceeding commenced, or reorganization or dissolution authorized by the board of directors,
under the statute before its repeal, and the proceeding, reorganization or dissolution may be com-
pleted in accordance with the statute as if it had not been repealed.

B. If a penalty or punishment imposed for violation of a statute repealed by this Act is reduced by this
Act, the penalty or punishment if not already imposed shall be imposed in accordance with this
chapter.

C. If any provision of this chapter is deemed to modify, limit, or supersede the federal Electronic Sig-
natures in Global and National Commerce Act, 15 U.S.C. § 7001 et seq., the provisions of this chapter
shall control to the maximum extent permitted by 15 U.S.C. § 7002(a)(2).

Code 1950, § 13.1-130; 1956, c. 428; 1985, c. 522; 2010, c. 782.

§ 13.1-780. Repealed.
Repealed by Acts 2015, c. 709, cl. 2.

Article 21 - MISCELLANEOUS PROVISIONS

§ 13.1-781. Property title records.
A. Whenever the records in the office of the clerk of the Commission reflect that a domestic or foreign
corporation has changed or corrected its name, merged into a domestic or foreign corporation or eli-
gible entity, converted into a domestic or foreign eligible entity, or domesticated in or from another jur-
isdiction, the clerk of the Commission, upon request, shall issue a certificate reciting such change,
correction, merger, conversion or domestication. The certificate may be admitted to record in the deed
books, in accordance with § 17.1-227, of any clerk's office within the jurisdiction of which any property
of the corporation is located in order to maintain the continuity of title records. The person filing the cer-
tificate shall pay a fee of $10 to the clerk of the court, but no tax shall be due thereon.

B. Whenever a foreign corporation has changed or corrected its name, merged into another business
entity, converted into another type of business entity, or domesticated in another jurisdiction, and it can-
not or chooses not to obtain a certificate reciting such change, correction, merger, conversion or
domestication from the clerk of the Commission pursuant to subsection A, a similar certificate by any
competent authority of the foreign corporation's jurisdiction of incorporation may be admitted to record
in the deed books, in accordance with § 17.1-227, of any clerk's office within the jurisdiction of which
any property of the corporation is located in order to maintain the continuity of title records. The person
filing the certificate shall pay a fee of $10 to the clerk of the court, but no tax shall be due thereon.

2007, c. 771.

Article 22 - BENEFIT CORPORATIONS

§ 13.1-782. Definitions.
As used in this article:

"Benefit corporation" means a corporation organized pursuant to the provisions of this chapter:

http://lis.virginia.gov/cgi-bin/legp604.exe?101+ful+CHAP0782
http://lis.virginia.gov/cgi-bin/legp604.exe?151+ful+CHAP0709
http://law.lis.virginia.gov/vacode/17.1-227/
http://law.lis.virginia.gov/vacode/17.1-227/
http://lis.virginia.gov/cgi-bin/legp604.exe?071+ful+CHAP0771


1. That has elected to become subject to this article; and

2. The status of which as a benefit corporation has not been terminated under § 13.1-786.

"Benefit enforcement proceeding" means any claim or action brought directly by a benefit corporation,
or derivatively on behalf of a benefit corporation, against a director or officer for (i) failure to pursue the
general public benefit purpose of the benefit corporation or any specific public benefit purpose set
forth in its articles of incorporation or bylaws or otherwise adopted by its board of directors or (ii) a viol-
ation of a duty or standard of conduct under this article.

"General public benefit" means a material positive impact on society and the environment taken as a
whole, as measured by a third-party standard, from the business and operations of a benefit cor-
poration.

"Independent" means having no material relationship with a benefit corporation or a subsidiary of the
benefit corporation, either directly as a shareholder of the benefit corporation or as a partner, a mem-
ber, or an owner of a subsidiary of the benefit corporation or indirectly as a director, an officer, an
owner, or a manager of an entity that has a material relationship with the benefit corporation or a sub-
sidiary of the benefit corporation. A material relationship between a person and a benefit corporation
or any of its subsidiaries will be conclusively presumed to exist if:

1. The person is, or has been within the last three years, an employee of the benefit corporation or a
subsidiary of the benefit corporation;

2. An immediate family member of the person is, or has been within the last three years, an executive
officer of the benefit corporation or its subsidiary; or

3. There is beneficial ownership of five percent or more of the outstanding shares of the benefit cor-
poration by:

a. The person; or

b. An entity:

(1) Of which the person is a director, an officer, or a manager; or

(2) In which the person owns beneficially five percent or more of the outstanding equity interests,
which percentage shall be calculated as if all outstanding rights to acquire equity interests in the entity
had been exercised.

"Specific public benefit" means a benefit that serves one or more public welfare, religious, charitable,
scientific, literary, or educational purposes, or other purpose or benefit beyond the strict interest of the
shareholders of the benefit corporation, including:

1. Providing low-income or underserved individuals or communities with beneficial products or ser-
vices;
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2. Promoting economic opportunity for individuals or communities beyond the creation of jobs in the
normal course of business;

3. Preserving or improving the environment;

4. Improving human health;

5. Promoting the arts, sciences, or advancement of knowledge;

6. Increasing the flow of capital to entities with a public benefit purpose; and

7. Conferring any other particular benefit on society or the environment.

"Subsidiary" means, in relation to an individual, an entity in which the individual either (i) owns directly
or indirectly equity interests entitled to cast a majority of the votes entitled to be cast generally in an
election of directors or members of the governing body of the entity or (ii) otherwise owns or controls
voting or contractual power to exercise effective governing control of the entity. The percentage of own-
ership of equity interests or ownership or control of power to exercise control shall be calculated as if
all outstanding rights to acquire equity interests in the entity had been exercised.

"Third-party standard" means a recognized standard for defining, reporting, and assessing corporate
social and environmental performance that:

1. Is developed by a person that is independent of the benefit corporation; and

2. Is transparent because the following information about the standard is publicly available:

a. The factors considered when measuring the performance of a business;

b. The relative weightings of those factors; and

c. The identity of the persons that develop and control changes to the standard and the process by
which those changes are made.

2011, c. 698.

§ 13.1-783. Application and effect of article.
A. This article shall apply to all benefit corporations.

B. The existence of a provision of this article shall not of itself create an implication that a contrary or
different rule of law applies to a corporation organized pursuant to the provisions of this chapter that is
not a benefit corporation. This article shall not affect a statute or rule of law that applies to a cor-
poration that is not a benefit corporation.

C. The specific provisions of this article shall control over the general provisions of other articles of
this chapter.

2011, c. 698.

§ 13.1-784. Formation of benefit corporations.
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A benefit corporation shall be formed in accordance with Article 3 (§ 13.1-618 et seq.), and its articles,
as initially filed with the Commission or as amended, shall state that it is a benefit corporation.

2011, c. 698.

§ 13.1-785. Election of status after formation.
A corporation that was not formed as a benefit corporation may become a benefit corporation by
amending its articles so that they contain, in addition to matters required by § 13.1-619, a statement
that the corporation is a benefit corporation. Any such amendment to the articles of incorporation shall
be adopted in accordance with the procedures set forth in § 13.1-707; however, the amendment shall
be approved by all shareholders entitled to vote on the amendment, or if no shares have yet been
issued, in accordance with § 13.1-709.

2011, c. 698.

§ 13.1-786. Termination of status.
A benefit corporation may terminate its status as such and cease to be subject to this article by amend-
ing its articles to delete the provision required by § 13.1-784 to be set forth in the articles of incor-
poration, which amendment shall be adopted in accordance with the procedures set forth in § 13.1-
707, or if no shares have yet been issued, in accordance with § 13.1-709.

2011, c. 698.

§ 13.1-787. Corporate purposes.
A. A benefit corporation shall have as one of its purposes the purpose of creating a general public
benefit. The articles of incorporation of a benefit corporation may identify one or more specific public
benefits that it is the purpose of the benefit corporation to create. A specific public benefit may also be
specified in the bylaws or otherwise adopted by the board of directors. This purpose is in addition to
its purpose under § 13.1-626.

B. The creation of a general public benefit and one or more specific public benefits, if any, under sub-
section A is in the best interests of the benefit corporation.

C. A benefit corporation may amend its articles of incorporation to add, amend, or delete the iden-
tification of a specific public benefit that it is the purpose of the benefit corporation to create, which
amendment shall be adopted in accordance with the procedures set forth in § 13.1-707.

2011, c. 698.

§ 13.1-788. Standard of conduct for directors.
A. Subject to § 13.1-690, in discharging the duties of their respective positions and in considering the
best interests of the benefit corporation, the board of directors, committees of the board, and individual
directors of a benefit corporation:

1. Shall consider the effects of any corporate action upon:

a. The shareholders of the benefit corporation;
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b. The employees and workforce of the benefit corporation, its subsidiaries, and suppliers;

c. The interests of customers as beneficiaries of the general or specific public benefit purposes of the
benefit corporation;

d. Community and societal considerations, including those of each community in which offices or facil-
ities of the benefit corporation, its subsidiaries, or suppliers are located;

e. The local and global environment;

f. The short-term and long-term interests of the benefit corporation, including benefits that may accrue
to the benefit corporation from its long-term plans and the possibility that these interests and the gen-
eral and specific public benefit purposes of the benefit corporation may be best served by the con-
tinued independence of the benefit corporation; and

g. The ability of the benefit corporation to accomplish its general and any specific public benefit pur-
pose;

2. May consider:

a. The resources; intent; and past, stated, and potential conduct of any person seeking to acquire con-
trol of the benefit corporation; and

b. Other pertinent factors or the interests of any other person that they deem appropriate; and

3. Need not give priority to the interests of a particular person referred to in subdivisions 1 and 2 over
the interests of any other person unless the benefit corporation has stated its intention to give priority
to interests related to a specific public benefit purpose identified in its articles.

B. The consideration of interests and factors in the manner required by subsection A shall not con-
stitute a violation of § 13.1-690 or a director conflict of interests under § 13.1-691.

C. In any proceeding brought by or in the right of a benefit corporation or brought by or on behalf of the
shareholders of a benefit corporation, a director is not personally liable for monetary damages for:

1. Any action taken as a director if the director performed the duties of office in compliance with § 13.1-
690 and this section; or

2. Failure of the benefit corporation to create general public benefit or any specific public benefit spe-
cified in its articles of incorporation or bylaws or otherwise adopted by the board of directors.

2011, c. 698.

§ 13.1-789. Limitation upon liability of officers.
An officer of a benefit corporation shall have no liability for actions taken that the officer believes, in his
good faith business judgment, are consistent with (i) the general public benefit or specific public bene-
fit specified in the articles of incorporation or bylaws or otherwise adopted by the board of directors
and (ii) the requirements of any third-party standard then in effect for the corporation.

2011, c. 698.
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§ 13.1-790. Right of action.
A. The duties of directors and officers under this article, the obligation of a benefit corporation to pre-
pare and make available the annual benefit report required under § 13.1-791, and the general and any
specific public benefit purpose of a benefit corporation may be enforced only in a benefit enforcement
proceeding. No person may bring an action or assert a claim against a benefit corporation or its dir-
ectors or officers with respect to the duties of directors and officers under this article and the general
and any specific public benefit purpose of the benefit corporation except in a benefit enforcement pro-
ceeding.

B. A benefit enforcement proceeding may be commenced or maintained only:

1. Directly by the benefit corporation; or

2. Derivatively by:

a. A shareholder of the benefit corporation;

b. A director of the benefit corporation; or

c. Other persons as specified in the articles of incorporation or bylaws of the benefit corporation.

2011, c. 698.

§ 13.1-791. Annual benefit report.
A. A benefit corporation shall prepare an annual benefit report that includes all of the following:

1. A narrative description of:

a. The ways in which the benefit corporation pursued the general public benefit during the year and
the extent to which the general public benefit was created; and

b. Both:

(1) The ways in which the benefit corporation pursued any specific public benefit that the articles of
incorporation or bylaws, or other action taken by the board of directors, state it is the purpose of the
benefit corporation to create; and

(2) The extent to which that specific public benefit was created; and

c. Any circumstances that have hindered the creation by the benefit corporation of the general or any
specific public benefit;

2. An assessment of the social and environmental performance of the benefit corporation. The assess-
ment shall be:

a. Prepared in accordance with a third-party standard specified in the articles of incorporation, the
bylaws, or otherwise adopted by the board of directors and applied consistently with any application of
that standard in prior benefit reports; or

b. Accompanied by an explanation of the reasons for any inconsistent application; and
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3. Any other information or disclosures that may be required under any third-party standard adopted by
the directors of the benefit corporation.

B. The benefit report shall be made available annually to each shareholder of the benefit corporation:

1. Within 120 days following the end of the fiscal year of the benefit corporation; or

2. At the same time that the benefit corporation delivers any other annual report to its shareholders.

C. A benefit corporation shall post its most recent benefit report on a publicly accessible portion of its
Internet website, if any. If a benefit corporation does not have an Internet website, it shall make a writ-
ten or electronic copy of its most recent benefit report available upon written request from any person.
A benefit corporation shall not be required to publicly disclose to persons other than its shareholders
any proprietary, confidential, or individual compensation information contained in its benefit report to
the extent that any third-party standard adopted by the directors of the benefit corporation permits the
omission of such information from public disclosure.

2011, c. 698.

§§ 13.1-792 through 13.1-800. Reserved.
Reserved.

Chapter 10 - Virginia Nonstock Corporation Act

Article 1 - General Provisions

§ 13.1-801. Short title.
This chapter shall be known as the Virginia Nonstock Corporation Act or the "Act."

Code 1950, § 13.1-201; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-802. Reservation of power to amend or repeal.
The General Assembly shall have power to amend or repeal all or part of this Act at any time, and all
domestic and foreign corporations subject to this Act shall be governed by the amendment or repeal.

Code 1950, § 13.1-291; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-803. Definitions.
As used in this chapter, unless the context requires a different meaning:

"Articles of incorporation" means all documents constituting, at any particular time, the charter of a cor-
poration. It includes the original charter issued by the General Assembly, a court or the Commission
and all amendments including certificates of merger, consolidation, or correction. When the articles of
incorporation have been restated pursuant to any articles of restatement, amendment, domestication,
or merger, it includes only the restated articles of incorporation without the accompanying articles of
restatement, amendment, domestication, or merger. When used with respect to a foreign corporation,
the "articles of incorporation" of such entity means the document that is equivalent to the articles of
incorporation of a domestic corporation.
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"Board of directors" means the group of persons vested with the management of the business of the
corporation irrespective of the name by which such group is designated, and "director" means a mem-
ber of the board of directors.

"Certificate," when relating to articles filed with the Commission, means the order of the Commission
that makes the articles effective, together with the articles.

"Commission" means the State Corporation Commission of Virginia.

"Conspicuous" means so written, displayed, or presented that a reasonable person against whom the
writing is to operate should have noticed it. For example, text that is italicized, is in boldface, con-
trasting colors, or capitals, or is underlined is conspicuous.

"Corporation" or "domestic corporation" means a corporation not authorized by law to issue shares,
irrespective of the nature of the business to be transacted, organized under this chapter or existing pur-
suant to the laws of the Commonwealth on January 1, 1986, or that, by virtue of articles of incor-
poration, amendment, or merger, has become a domestic corporation of the Commonwealth, even
though also being a corporation organized under laws other than the laws of the Commonwealth or
that has become a domestic corporation of the Commonwealth pursuant to Article 11.1 (§ 13.1-898.1:1
et seq.).

"Deliver" or "delivery" means any method of delivery used in conventional commercial practice, includ-
ing delivery by hand, mail, commercial delivery, and, if authorized in accordance with § 13.1-810, by
electronic transmission.

"Disinterested director" means a director who, at the time action is to be taken under § 13.1-871, 13.1-
878, or 13.1-880, does not have (i) a financial interest in a matter that is the subject of such action or
(ii) a familial, financial, professional, employment, or other relationship with a person who has a fin-
ancial interest in the matter, either of which would reasonably be expected to affect adversely the
objectivity of the director when participating in the action, and if the action is to be taken under § 13.1-
878 or 13.1-880, is also not a party to the proceeding. The presence of one or more of the following cir-
cumstances shall not by itself prevent a person from being a disinterested director: (a) nomination or
election of the director to the current board by any person, acting alone or participating with others,
who is so interested in the matter or (b) service as a director of another corporation of which an inter-
ested person is also a director.

"Document" means (i) any tangible medium on which information is inscribed, and includes any writ-
ing or written instrument, or (ii) an electronic record.

"Domestic," with respect to an entity, means an entity governed as to its internal affairs by the organic
law of the Commonwealth.

"Domestic business trust" has the same meaning as specified in § 13.1-1201.

"Domestic limited liability company" has the same meaning as specified in § 13.1-1002.

"Domestic limited partnership" has the same meaning as specified in § 50-73.1.



"Domestic partnership" means an association of two or more persons to carry on as co-owners of a
business for profit formed under § 50-73.88 or predecessor law of the Commonwealth and includes,
for all purposes of the laws of the Commonwealth, a registered limited liability partnership.

"Domestic stock corporation" has the same meaning as "domestic corporation" as specified in § 13.1-
603.

"Effective date," when referring to a document for which effectiveness is contingent upon issuance of a
certificate by the Commission, means the time and date determined in accordance with § 13.1-806.

"Effective date of notice" is defined in § 13.1-810.

"Electronic" means relating to technology having electrical, digital, magnetic, wireless, optical, elec-
tromagnetic, or similar capabilities.

"Electronic record" means information that is stored in an electronic or other medium and is retrievable
in paper form through an automated process used in conventional commercial practice, unless oth-
erwise authorized in accordance with subsection J of § 13.1-810.

"Electronic transmission" or "electronically transmitted" means any form or process of communication,
not directly involving the physical transfer of paper or other tangible medium, that (i) is suitable for the
retention, retrieval, and reproduction of information by the recipient, and (ii) is retrievable in paper form
by the recipient through an automated process used in conventional commercial practice, unless oth-
erwise authorized in accordance with subsection J of § 13.1-810.

"Eligible entity" means a domestic or foreign unincorporated entity or a domestic or foreign stock cor-
poration.

"Eligible interests" means interests or shares.

"Employee" includes, unless otherwise provided in the bylaws, an officer but not a director. A director
may accept duties that make the director also an employee.

"Entity" includes any domestic or foreign corporation; any domestic or foreign stock corporation; any
domestic or foreign unincorporated entity; any estate or trust; and any state, the United States, and any
foreign government.

"Entity conversion" means conversion. A certificate of entity conversion is the same as a certificate of
conversion.

"Foreign," with respect to an entity, means an entity governed as to its internal affairs by the organic
law of a jurisdiction other than the Commonwealth.

"Foreign business trust" has the same meaning as specified in § 13.1-1201.

"Foreign corporation" means a corporation not authorized by law to issue shares, organized under
laws other than the laws of the Commonwealth.

"Foreign limited liability company" has the same meaning as specified in § 13.1-1002.



"Foreign limited partnership" has the same meaning as specified in § 50-73.1.

"Foreign partnership" means an association of two or more persons to carry on as co-owners of a busi-
ness for profit formed under the laws of any state or jurisdiction other than the Commonwealth, and
includes, for all purposes of the laws of the Commonwealth, a foreign registered limited liability part-
nership.

"Foreign registered limited liability partnership" has the same meaning as specified in § 50-73.79.

"Foreign stock corporation" has the same meaning as "foreign corporation" as specified in § 13.1-603.

"Foreign unincorporated entity" means a foreign partnership, foreign limited liability company, foreign
limited partnership, or foreign business trust.

"Government subdivision" includes authority, county, district, and municipality.

"Includes" denotes a partial definition.

"Incorporation surrender" has the same meaning as specified in § 13.1-898.1:1. A certificate of incor-
poration surrender is the same as a certificate of domestication.

"Individual" means a natural person.

"Interest" means either or both of the following rights under the organic law of a foreign or domestic
unincorporated entity:

1. The right to receive distributions from the entity either in the ordinary course or upon liquidation; or

2. The right to receive notice or vote on issues involving its internal affairs, other than as an agent,
assignee, proxy, or person responsible for managing its business and affairs.

"Jurisdiction of formation" means the state or country the law of which includes the organic law gov-
erning a domestic or foreign corporation or eligible entity.

"Means" denotes an exhaustive definition.

"Member" means one having a membership interest in a corporation in accordance with the pro-
visions of its articles of incorporation or bylaws.

"Membership interest" means the interest of a member in a domestic or foreign corporation, including
voting and all other rights associated with membership.

"Organic document" means the document, if any, that is filed of public record to create an unin-
corporated entity. Where an organic document has been amended or restated, the term means the
organic document as last amended or restated.

"Organic law" means the statute governing the internal affairs of a domestic or foreign corporation or
eligible entity.

"Person" includes an individual and an entity.



"Principal office" means the office, in or out of the Commonwealth, where the principal executive
offices of a domestic or foreign corporation are located, or, if there are no such offices, the office, in or
out of the Commonwealth, so designated by the board of directors. The designation of the principal
office in the most recent annual report filed pursuant to § 13.1-936 shall be conclusive for purposes of
this chapter.

"Proceeding" includes civil suit and criminal, administrative and investigatory action conducted by a
governmental agency.

"Protected series" has the same meaning as specified in § 13.1-1002.

"Record date" means the date established under Article 7 (§ 13.1-837 et seq.) of this chapter on which
a corporation determines the identity of its members and their membership interests for purposes of
this chapter. The determination shall be made as of the close of business at the principal office of the
corporation on the record date unless another time for doing so is specified when the record date is
fixed.

"Registered limited liability partnership" has the same meaning as specified in § 50-73.79.

"Shares" has the same meaning as specified in § 13.1-603.

"Sign" or "signature" means, with present intent to authenticate or adopt a document: (i) to execute or
adopt a tangible symbol to a document, and includes any manual, facsimile, or conformed signature;
or (ii) to attach to or logically associate with an electronic transmission an electronic sound, symbol, or
process, and includes an electronic signature in an electronic transmission.

"State" when referring to a part of the United States, includes a state, commonwealth, and the District
of Columbia, and their agencies and governmental subdivisions; and a territory or insular possession,
and their agencies and governmental subdivisions, of the United States.

"Transact business" includes the conduct of affairs by any corporation that is not organized for profit.

"Unincorporated entity" or "domestic unincorporated entity" means a domestic partnership, limited liab-
ility company, limited partnership, or business trust.

"United States" includes any district, authority, bureau, commission, department, or any other agency
of the United States.

"Voting group" means all members of one or more classes that under the articles of incorporation or
this chapter are entitled to vote and be counted together collectively on a matter at a meeting of mem-
bers. All members entitled by the articles of incorporation or this chapter to vote generally on the mat-
ter are for that purpose a single voting group.

"Voting power" means the current power to vote in the election of directors.

"Writing" or "written" means any information in the form of a document.



Code 1950, § 13.1-202; 1956, c. 428; 1985, c. 522; 1997, c. 801; 2002, c. 285; 2007, c. 925; 2010, c.
171; 2012, c. 706; 2021, Sp. Sess. I, c. 487; 2022, c. 82.

§ 13.1-804. Filing requirements.
A. A document shall satisfy the requirements of this section, and of any other section that adds to or
varies these requirements, to be entitled to be filed with the Commission.

B. The document shall be one that this Act requires or permits to be filed with the Commission.

C. The document shall contain the information required by this Act. It may contain other information as
well.

D. The document shall be typewritten or printed or, if electronically transmitted, shall be in a format
that can be retrieved or reproduced in typewritten or printed form. The typewritten or printed portion
shall be in black. Photocopies, or other reproduced copies, of typewritten or printed documents may
be filed. In every case, information in the document shall be legible and the document shall be cap-
able of being reformatted and reproduced in copies of archival quality.

E. The document shall be in the English language. A corporate name need not be in English if written
in English letters or Arabic or Roman numerals. The articles of incorporation, duly authenticated by
the official having custody of corporate records in the state or country under whose law the corporation
is incorporated, which are required of foreign corporations need not be in English if accompanied by a
reasonably authenticated English translation.

F. The document shall be signed in the name of the domestic or foreign corporation:

1. By the chairman or any vice-chairman of the board of directors, the president, or any other of its
officers authorized to act on behalf of the corporation;

2. If directors have not been selected or the corporation has not been formed, by an incorporator; or

3. If the corporation is in the hands of a receiver, trustee, or other court-appointed fiduciary, by that fidu-
ciary.

G. Any annual report required to be filed by § 13.1-936 shall be signed in the name of the corporation
by an officer or director listed in the report or, if the corporation is in the hands of a receiver, trustee, or
other court-appointed fiduciary, by that fiduciary.

H. The person signing the document shall state beneath or opposite his signature his name and the
capacity in which he signs. Any signature may be a facsimile. The document may but need not con-
tain a corporate seal, attestation, acknowledgment, or verification.

I. If, pursuant to any provision of this Act, the Commission has prescribed a mandatory form for the doc-
ument, the document shall be in or on the prescribed form.

J. The document shall be delivered to the Commission for filing and shall be accompanied by the
required filing fee, and any charter or entrance fee or registration fee required by this Act.
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K. The Commission may accept the electronic filing of any information required or permitted to be filed
by this Act and may prescribe the methods of execution, recording, reproduction and certification of
electronically filed information pursuant to § 59.1-496.

L. Whenever a provision of this Act permits any of the terms of a plan or a filed document to be depend-
ent on facts objectively ascertainable outside the plan or filed document, the following provisions
apply:

1. The plan or filed document shall specify the nationally recognized news or information medium in
which the facts may be found or otherwise state the manner in which the facts can be objectively ascer-
tained. The manner in which the facts will operate upon the terms of the plan or filed document shall
be set forth in the plan or filed document.

2. The facts may include:

a. Any of the following that are available in a nationally recognized news or information medium either
in print or electronically: statistical or market indices, market prices of any security or group of secur-
ities, interest rates, currency exchange rates, or similar economic or financial data;

b. A determination or action by any person or body, including the corporation or any other party to a
plan or filed document; or

c. The terms of or actions taken under an agreement to which the corporation is a party, or any other
agreement or document.

3. As used in this subsection:

a. "Filed document" means a document filed with the Commission under § 13.1-819 or Article 10 (§
13.1-884 et seq.) or 11 (§ 13.1-893.1 et seq.) of this Act; and

b. "Plan" means a plan of merger.

4. The following terms of a plan or filed document may not be made dependent on facts outside the
plan or filed document:

a. The name and address of any person required in a filed document;

b. The registered office of any entity required in a filed document;

c. The registered agent of any entity required in a filed document;

d. The number of members and designation of each class of members;

e. The effective date of a filed document; and

f. Any required statement in a filed document of the date on which the underlying transaction was
approved or the manner in which that approval was given.

5. If a term of a filed document is made dependent on a fact objectively ascertainable outside of the
filed document and that fact is not objectively ascertainable by reference to a source described in
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subdivision 2a or to a document that is a matter of public record, or if the affected members have not
received notice of the fact from the corporation, then the corporation shall file with the Commission art-
icles of amendment setting forth the fact promptly after the time when the fact referred to is first object-
ively ascertainable or thereafter changes. Articles of amendment under this subdivision are deemed to
be authorized by the authorization of the original filed document or plan to which they relate and may
be filed by the corporation without further action by the board of directors or the members.

6. The provisions of subdivisions 1, 2, and 5 of this subsection shall not be considered by the Com-
mission in deciding whether the terms of a plan or filed document comply with the requirements of law.

1985, c. 522; 1986, c. 231; 1995, c. 70; 2000, c. 995; 2007, c. 925; 2010, c. 171; 2015, c. 623.

§ 13.1-804.1. Filing with the Commission pursuant to reorganization.
A. Notwithstanding anything to the contrary contained in § 13.1-804, 13.1-819, 13.1-896, or 13.1-904,
whenever, pursuant to any applicable statute of the United States relating to reorganizations of cor-
porations, a plan of reorganization of a corporation has been confirmed by the decree or order of a
court of competent jurisdiction, the corporation may, without action by the board of directors or mem-
bers to carry out the plan of reorganization ordered or decreed by such court of competent jurisdiction
under federal statute, put into effect and carry out the plan and decrees of the court relative thereto (i)
through an amendment or amendments to the corporation's articles of incorporation containing terms
and conditions permitted by this Act, (ii) through a plan of merger, or (iii) through dissolution.

B. The individual or individuals designated by the court shall file with the Commission articles of
amendment, merger, or dissolution, which, in addition to the matters otherwise required or permitted
by law to be set forth therein, shall set forth:

1. The name of the corporation;

2. The text of each amendment, plan of merger, or dissolution approved by the court;

3. The date of the court's order or decree approving the articles of amendment, plan of merger, or dis-
solution;

4. The title of the reorganization proceeding in which the order or decree was entered; and

5. A statement that the court had jurisdiction of the proceeding under federal statute.

C. If the Commission finds that the articles of amendment, merger, or dissolution comply with the
requirements of law and that all required fees have been paid, it shall issue a certificate of amend-
ment, merger, or dissolution.

D. This section does not apply after entry of a final decree in the reorganization proceeding even
though the court retains jurisdiction of the proceeding for limited purposes unrelated to consummation
of the reorganization plan.

2007, c. 925.

§ 13.1-805. Issuance of certificate by Commission; recordation of documents.
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A. Whenever this chapter conditions the effectiveness of a document upon the issuance of a certificate
by the Commission to evidence the effectiveness of the document, the Commission shall by order
issue the certificate if it finds that the document complies with the requirements of law and that all
required fees have been paid. The Commission shall admit any such certificate to record in its office.

B. Whenever the Commission is directed to admit any document to record in its office, it shall cause it
to be spread upon its record books or to be recorded or reproduced in any other manner the Com-
mission may deem suitable. Except as otherwise provided by law, the Commission may furnish inform-
ation from and provide access to any of its records by any means the Commission may deem suitable.

Code 1950, § 13.1-288; 1956, c. 428; 1982, c. 375; 1984, c. 295; 1985, c. 522; 1986, c. 231; 1987, c.
183; 1988, c. 405; 1989, c. 152.

§ 13.1-806. Effective time and date of document.
A. Except as otherwise provided in § 13.1-807, a certificate issued by the Commission is effective at
the time such certificate is issued, unless the certificate relates to articles filed with the Commission
and the articles state that the certificate shall become effective at a later time or date specified in the
articles. In that event the certificate shall become effective at the earlier of the time and date so spe-
cified or 11:59 p.m. on the fifteenth day after the date on which the certificate is issued by the Com-
mission. If a delayed effective date is specified, but no time is specified, the effective time shall be
12:01 a.m. on the date specified. Any other document filed with the Commission shall be effective
when accepted for filing unless otherwise provided for in this chapter.

B. Notwithstanding subsection A, any certificate that has a delayed effective time or date shall not
become effective if, prior to the effective time and date, a statement of cancellation signed by each
party to the articles to which the certificate relates is delivered to the Commission for filing. If the Com-
mission finds that the statement of cancellation complies with the requirements of law, it shall, by
order, cancel the certificate.

C. A statement of cancellation shall contain:

1. The name of the corporation;

2. The name of the articles and the date on which the articles were filed with the Commission;

3. The time and date on which the Commission's certificate becomes effective; and

4. A statement that the articles are being canceled in accordance with this section.

D. Notwithstanding subsection A, for purposes of §§ 13.1-829 and 13.1-924, any certificate that has a
delayed effective date shall be deemed to be effective when the certificate is issued.

E. For articles with a delayed effective date and time, the effective date and time shall be Eastern
Time.

1985, c. 522; 2007, c. 925; 2021, Sp. Sess. I, c. 487.

§ 13.1-807. Correcting filed articles.
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A. Articles filed with the Commission may be corrected if (i) the articles contain an inaccuracy; (ii) the
articles were not properly authorized or defectively signed, attested, sealed, verified, or acknow-
ledged; or (iii) the electronic transmission of the articles to the Commission was defective.

B. Articles are corrected by filing with the Commission articles of correction that:

1. Set forth the name of the corporation prior to filing;

2. Describe the articles to be corrected, including their effective date;

3. Specify the inaccuracy or defect to be corrected;

4. Correct the inaccuracy or defect; and

5. State that the board of directors authorized the correction and the date of such authorization.

C. If the Commission finds that the articles of correction comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of correction. Upon the issuance of a cer-
tificate of correction by the Commission, the articles of correction shall become effective as of the
effective date and time of the articles they correct except as to persons relying on the uncorrected art-
icles and adversely affected by the correction. As to those persons, articles of correction are effective
upon the issuance of the certificate of correction.

D. No articles of correction shall be accepted by the Commission when received more than 30 days
after the effective date of the certificate relating to the articles to be corrected.

1985, c. 522; 2007, c. 925; 2008, cc. 91, 509; 2021, Sp. Sess. I, c. 487.

§ 13.1-808. Evidentiary effect of copy of filed document.
A certificate attached to a copy of any document admitted to the records of the Commission, bearing
the signature of the clerk of the Commission or a member of the staff of the office of the clerk, which in
either case may be in facsimile, and the seal of the Commission, which may be in facsimile, is con-
clusive evidence that the document has been admitted to the records of the Commission.

1985, c. 522; 2007, c. 925.

§ 13.1-809. Certificate of good standing.
A. Anyone may apply to the Commission to furnish a certificate of good standing for a domestic or for-
eign corporation.

B. The certificate of good standing shall state that the corporation is in good standing in the Com-
monwealth and shall set forth:

1. The domestic corporation's corporate name or the foreign corporation's corporate name and, if
applicable, the designated name adopted for use in the Commonwealth;

2. That (i) the domestic corporation is duly incorporated under the law of the Commonwealth, the date
of its incorporation, which is the original date of incorporation or formation of the domesticated or con-
verted corporation if the corporation was domesticated from a foreign jurisdiction or was converted
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from a domestic eligible entity, and the period of its duration if less than perpetual or (ii) the foreign cor-
poration is authorized to transact business in the Commonwealth; and

3. If requested, a list of all certificates relating to articles filed with the Commission that have been
issued by the Commission with respect to such corporation and their respective effective dates.

C. A domestic corporation or a foreign corporation authorized to transact business in the Com-
monwealth shall be deemed to be in good standing if:

1. All fees, fines, penalties, and interest assessed, imposed, charged, or to be collected by the Com-
mission pursuant to this chapter have been paid;

2. An annual report required by § 13.1-936 has been delivered to and accepted by the Commission;
and

3. No certificate of dissolution, certificate of withdrawal, or order of reinstatement prohibiting the
domestic corporation from engaging in business until it changes its corporate name has been issued
or such certificate or prohibition has not become effective or no longer is in effect.

D. The certificate may state any other facts of record in the office of the clerk of the Commission that
may be requested by the applicant.

E. Subject to any qualification stated in the certificate, a certificate of good standing issued by the Com-
mission may be relied upon as conclusive evidence that the domestic or foreign corporation is in good
standing in the Commonwealth.

1985, c. 522; 1988, c. 405; 1993, c. 60; 2006, c. 663; 2007, c. 925; 2021, Sp. Sess. I, c. 487.

§ 13.1-810. Notices and other communications.
For purposes of this chapter, except for notice to or from the Commission:

A. Notice shall be in writing except that oral notice of any meeting of the board of directors may be
given if expressly authorized by the articles of incorporation or bylaws.

B. Unless otherwise agreed between the sender and the recipient, words in a notice or other com-
munication shall be in the English language. A notice or other communication may be given or sent by
any method of delivery except that an electronic transmission shall be in accordance with this section.
If these methods of delivery are impracticable, a notice or other communication may be communicated
by publication in a newspaper of general circulation in the area where the notice is intended to be
given, or by radio, television, or other form of public communication in the area where notice is inten-
ded to be given.

C. Notice or other communication to a domestic or foreign corporation, authorized to transact business
in the Commonwealth, may be delivered to its registered agent at its registered office or to the sec-
retary of the corporation at its principal office shown in its most recent annual report or, in the case of a
foreign corporation that has not yet delivered an annual report, in its application for a certificate of
authority.
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D. Notice or other communication may be delivered by electronic transmission if consented to by the
recipient or if authorized by subsection K.

E. Any consent under subsection D may be revoked by the person who consented by written or elec-
tronic notice to the person to whom the consent was delivered. Any such consent is deemed revoked
if (i) the corporation is unable to deliver two consecutive electronic transmissions given by the cor-
poration in accordance with such consent and (ii) such inability becomes known to the secretary or an
assistant secretary of the corporation or other person responsible for the giving of notice or other com-
munications. The inadvertent failure to treat such inability as a revocation shall not invalidate any
meeting or other action.

F. Unless otherwise agreed between the sender and the recipient, an electronic transmission is
received when:

1. It enters an information processing system that the recipient has designated or uses for the purpose
of receiving electronic transmissions or information of the type sent, and from which the recipient is
able to retrieve the electronic transmission; and

2. It is in a form capable of being processed by that system.

G. Receipt of an electronic acknowledgment from an information processing system described in sub-
division F 1 establishes that an electronic transmission was received. However, such receipt of an
electronic acknowledgment, by itself, does not establish that the content sent corresponds to the con-
tent received.

H. An electronic transmission is received under this section even if no individual is aware of its
receipt.

I. Notice or other communication, if in a comprehensible form or manner, is effective at the earliest of
the following:

1. If in physical form, the earliest of when it is actually received or when it is left at:

a. A member's address shown on the corporation's record of members maintained by the corporation
pursuant to subsection C of § 13.1-932;

b. A director's residence or usual place of business;

c. The corporation's principal place of business; or

d. The corporation's registered office when left with the corporation's registered agent;

2. If mailed postage prepaid and correctly addressed to a member, upon deposit in the United States
mail;

3. If mailed by United States mail postage prepaid and correctly addressed to a recipient other than a
member, the earliest of when it is actually received or: (i) if sent by registered or certified mail return
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receipt requested, the date shown on the receipt, signed by or on behalf of the addressee; or (ii) five
days after it is deposited in the mail;

4. If an electronic transmission, when it is received as provided in subsection F; and

5. If oral, when communicated.

J. A notice or other communication may be in the form of an electronic transmission that cannot be dir-
ectly reproduced in paper form by the recipient through an automated process used in conventional
commercial practice only if (i) the electronic transmission is otherwise retrievable in perceivable form
and (ii) the sender and the recipient have consented in writing to the use of such form of electronic
transmission.

K. If this chapter prescribes requirements for notices or other communications in particular cir-
cumstances, those requirements govern. If articles of incorporation or bylaws prescribe requirements
for notices or other communications not inconsistent with this section or other provisions of this
chapter, those requirements govern. The articles of incorporation or bylaws may authorize or require
delivery of notices of meetings of directors by electronic transmission.

1985, c. 522; 2007, c. 925; 2010, c. 171.

§ 13.1-810.1. Number of members.
A. For purposes of this Act, the following identified as a member in a corporation's current record of
members constitutes one member:

1. Two or more persons who together have a single membership interest in the corporation;

2. A corporation, limited liability company, partnership, limited partnership, business trust, trust, estate,
or other entity; or

3. The trustees, guardians, custodians, or other fiduciaries of a single trust, estate, or account.

B. For purposes of this Act, membership interests registered in substantially similar names constitute
one member if it is reasonable to believe that the names represent the same person.

2007, c. 925; 2015, c. 623.

§ 13.1-811. Penalty for signing false documents.
A. It shall be unlawful for any person to sign a document which he knows is false in any material
respect with intent that the document be delivered to the Commission for filing.

B. Anyone who violates the provisions of this section shall be guilty of a Class 1 misdemeanor.

Code 1950, § 13.1-295; 1958, c. 506; 1975, c. 500; 1985, c. 522; 2007, c. 925.

§ 13.1-812. Unlawful to transact or offer to transact business as a corporation unless authorized.
It shall be unlawful for any person to transact business in the Commonwealth as a corporation or to
offer or advertise to transact business in the Commonwealth as a corporation unless the alleged cor-
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poration is either a domestic corporation or a foreign corporation authorized to transact business in the
Commonwealth. Any person who violates this section shall be guilty of a Class 1 misdemeanor.

Code 1950, § 13.1-296; 1958, c. 565; 1981, c. 320; 1985, c. 522; 2007, c. 925.

§ 13.1-813. Hearing and finality of Commission action; injunctions.
A. The Commission shall have no power to grant a hearing with respect to any certificate issued by
the Commission with respect to any articles filed with the Commission except on a petition by a mem-
ber or director, filed with the Commission and the corporation within 30 days after the effective date of
the certificate, in which the member or director asserts that the certification of corporate action con-
tained in the articles contains a misstatement of a material fact as to compliance with statutory require-
ments, specifying the particulars thereof. After hearing, on notice in writing to the corporation and the
member or director, the Commission shall determine the issues and revoke or refuse to revoke its
order accordingly.

B. No court within or without the Commonwealth shall have jurisdiction to enjoin or delay the holding
of any meeting of directors or members for the purpose of authorizing or consummating any amend-
ment, merger, domestication, or termination of corporate existence, or the execution or filing with the
Commission of any articles or other documents for such purpose, except pursuant to subsection D of §
13.1-845 or for fraud. No court within or without the Commonwealth, except the Supreme Court by way
of appeal as authorized by law, shall have jurisdiction to review, reverse, correct or annul any action of
the Commission, within the scope of its authority, with regard to any articles, certificate, order, objec-
tion or petition, or to suspend or delay the execution or operation thereof, or to enjoin, restrain or inter-
fere with the Commission in the performance of its official duties.

C. Notwithstanding any provision of subsection A to the contrary, the Commission shall have the
power to act upon a petition filed by a corporation at any time to correct Commission records so as to
eliminate the effects of clerical errors and of filings made by a person or persons without authority to
act for the corporation, or of its own motion to correct Commission records so as to eliminate the
effects of clerical errors committed by its staff.

Code 1950, § 13.1-287; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925; 2008, c. 91; 2010, c.
171; 2015, c. 623.

§ 13.1-814. Shares of stock and dividends prohibited.
A corporation shall not issue shares of stock. No dividend shall be paid and no part of the income of a
corporation shall be distributed to its members, directors or officers, except that a corporation may
make distributions to another nonprofit corporation that is a member of such corporation or has the
power to appoint one or more of its directors. A corporation may pay compensation in a reasonable
amount to its members, directors or officers for services rendered, including pensions, may confer
benefits upon its members in conformity with its purposes, and may make distributions to its members
or others as permitted by this Act upon dissolution or final liquidation and no such payment, benefit or
distribution shall be deemed to be a dividend or a distribution of income.

http://lis.virginia.gov/cgi-bin/legp604.exe?071+ful+CHAP0925
http://law.lis.virginia.gov/vacode/13.1-845/
http://lis.virginia.gov/cgi-bin/legp604.exe?071+ful+CHAP0925
http://lis.virginia.gov/cgi-bin/legp604.exe?081+ful+CHAP0091
http://lis.virginia.gov/cgi-bin/legp604.exe?101+ful+CHAP0171
http://lis.virginia.gov/cgi-bin/legp604.exe?151+ful+CHAP0623


Code 1950, § 13.1-229; 1956, c. 428; 1985, cc. 380, 522.

§ 13.1-814.1. Special provisions for community associations.
A. As used in this section, "community association" shall mean a corporation incorporated under this
chapter or under former Chapter 2 of this title which owns or has under its care, custody or control real
estate subject to a recorded declaration of covenants which obligates a person, by virtue of ownership
of specific real estate, to be a member of the corporation.

B. Notwithstanding the requirements of §§ 13.1-851, 13.1-852, 13.1-855, 13.1-856, 13.1-857, 13.1-858
and 13.1-862, the provisions set forth in those sections need not be set forth in the articles of incor-
poration of a community association and shall be effective if set forth in the bylaws.

C. Notwithstanding the provisions of §§ 13.1-855, 13.1-856, 13.1-892 and 13.1-899, the provisions of
the bylaws of any community association in existence on or before January 1, 1986, shall continue to
govern (i) the procedures for and election of members of the board of directors, (ii) the amendment of
the bylaws, (iii) the sale, release, exchange or disposition of all or substantially all of the corporation's
property, whether or not in the usual and regular course of business, and (iv) the corporation's ability
to mortgage, pledge, or dedicate to repayment of indebtedness, or otherwise encumber its property;
provided, that the community association may, in accordance with its current articles of incorporation
and bylaws, vote to amend its corporate documents to become subject to §§ 13.1-855, 13.1-856, 13.1-
892 and 13.1-899.

1986, c. 532.

Article 2 - Fees

§ 13.1-815. Fees to be collected by Commission; payment of fees prerequisite to Commission
action; exceptions.
A. The Commission shall assess the registration fees and shall charge and collect the filing fees,
charter fees and entrance fees imposed by law. The Commission shall have authority to certify to the
Comptroller directing refund of any overpayment of a fee, or of any fee collected for a document that is
not accepted for filing, at any time within one year from the date of its payment. When the Commission
receives payment of an annual registration fee assessed against a domestic or foreign corporation,
such payment shall be applied against any unpaid annual registration fees previously assessed
against such corporation, including any penalties incurred thereon, beginning with the assessment or
penalty that has remained unpaid for the longest period of time.

B. The Commission shall not file or issue with respect to any domestic or foreign corporation any doc-
ument or certificate specified in this chapter, except the annual report required by § 13.1-936, a state-
ment of change pursuant to § 13.1-834 or 13.1-926, and a statement of resignation pursuant to § 13.1-
835 or 13.1-927, until all fees, charges, fines, penalties, and interest assessed, imposed, charged, or
to be collected by the Commission pursuant to this chapter or Title 12.1 have been paid by or on
behalf of such corporation. Notwithstanding the foregoing, the Commission may file or issue any doc-
ument or certificate with respect to a domestic or foreign corporation that has been assessed an
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annual registration fee if the document or certificate is filed or issued with an effective date that is on or
before the due date of the corporation's annual registration payment in any year, provided that the
Commission shall not issue a certificate of domestication with respect to a foreign corporation or a cer-
tificate of entity conversion with respect to a domestic corporation that will become a domestic eligible
entity until the annual registration fee has been paid by or on behalf of that corporation.

C. A domestic or foreign corporation shall not be required to pay the annual registration fee assessed
against it pursuant to subsection B of § 13.1-936.1 in any year if (i) the Commission issues or files any
of the following types of certificate or instrument and (ii) the certificate or instrument is effective on or
before the annual registration fee due date:

1. A certificate of termination of corporate existence or a certificate of incorporation surrender for a
domestic corporation;

2. A certificate of withdrawal for a foreign corporation;

3. A certificate of merger or an authenticated copy of an instrument of merger for a domestic or foreign
corporation that has merged into a surviving domestic corporation or eligible entity, or into a surviving
foreign corporation or eligible entity; or

4. An authenticated copy of an instrument of entity conversion for a foreign corporation that has con-
verted to a different entity type.

The Commission shall cancel the annual registration fee assessments specified in this subsection
that remain unpaid.

D. Annual registration fee assessments that have been paid shall not be refunded.

Code 1950, § 13.1-284; 1956, c. 428; 1985, c. 522; 1988, c. 405; 1989, c. 152; 1997, c. 216; 2003, c.
374; 2006, c. 659; 2007, cc. 810, 925; 2009, c. 216; 2010, c. 753; 2015, c. 623; 2021, Sp. Sess. I, c.
487.

§ 13.1-815.1. Charter and entrance fees for corporations.
A. Every domestic corporation, upon the granting of its charter or upon domestication, shall pay a
charter fee in the amount of $50 into the state treasury, and every foreign corporation shall pay an
entrance fee of $50 into the state treasury for its certificate of authority to transact business in the Com-
monwealth.

B. For any foreign corporation that files articles of domestication and that had authority to transact busi-
ness in the Commonwealth at the time of such filing, the charter fee to be charged upon domestication
shall be an amount equal to the difference between the amount that would be required by this section
and the amount already paid as an entrance fee by such corporation.

C. For any domestic stock corporation that files articles of conversion to become a domestic cor-
poration, the charter fee to be charged shall be an amount equal to the difference between the amount
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already paid as a charter fee by the domestic stock corporation and the amount that would be required
by this section to be paid.

1988, c. 405; 2003, c. 374; 2007, cc. 810, 925; 2008, c. 509; 2021, Sp. Sess. I, c. 487.

§ 13.1-816. Fees for filing documents or issuing certificates.
The Commission shall charge and collect the following fees, except as provided in § 12.1-21.2:

1. For the filing of articles of entity conversion to convert a corporation to a limited liability company,
the fee shall be $100.

2. For filing any one of the following, the fee shall be $25:

a. Articles of incorporation, domestication, or incorporation surrender.

b. Articles of amendment or restatement.

c. Articles of merger.

d. Articles of correction.

e. An application of a foreign corporation for a certificate of authority to transact business in the Com-
monwealth.

f. An application of a foreign corporation for an amended certificate of authority to transact business in
the Commonwealth.

g. A copy of an amendment to the articles of incorporation of a foreign corporation holding a certificate
of authority to transact business in the Commonwealth.

h. A copy of articles of merger of a foreign corporation holding a certificate of authority to transact busi-
ness in the Commonwealth.

i. A copy of an instrument of entity conversion of a foreign corporation holding a certificate of authority
to transact business in the Commonwealth.

j. An application to register or to renew the registration of a corporate name.

3. For filing any one of the following, the fee shall be $10:

a. An application to reserve or to renew the reservation of a corporate name.

b. A notice of transfer of a reserved corporate name.

c. An application for use of an indistinguishable name.

d. Articles of dissolution.

e. Articles of revocation of dissolution.

f. Articles of termination of corporate existence.

g. An application for withdrawal of a foreign corporation.

h. A notice of release of a registered name.
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4. For issuing a certificate pursuant to § 13.1-945, the fee shall be $6.

Code 1950, §§ 13.1-285, 13.1-286.1; 1956, c. 428; 1958, c. 564; 1964, c. 551; 1972, c. 579; 1975, c.
500; 1981, c. 522; 1982, c. 460; 1984, c. 294; 1985, c. 522; 1987, c. 183; 1988, c. 405; 1995, c. 368;
2003, c. 374; 2004, c. 274; 2007, cc. 771, 925; 2012, c. 130; 2021, Sp. Sess. I, c. 487.

§ 13.1-817. Repealed.
Repealed by Acts 1991, c. 123.

Article 3 - FORMATION OF CORPORATIONS

§ 13.1-818. Incorporators.
One or more persons may act as the incorporator or incorporators of a corporation by signing and deliv-
ering articles of incorporation to the Commission for filing.

Code 1950, § 13.1-230; 1956, c. 428; 1968, c. 42; 1975, c. 500; 1985, c. 522; 2015, c. 623.

§ 13.1-819. Articles of incorporation.
A. The articles of incorporation shall set forth:

1. A corporate name for the corporation that satisfies the requirements of § 13.1-829.

2. If the corporation is to have no members, a statement to that effect.

3. If the corporation is to have one or more classes of members, any provision which the incorporators
elect to set forth in the articles of incorporation or, if the articles of incorporation so provide, in the
bylaws designating the class or classes of members, stating the qualifications and rights of the mem-
bers of each class and conferring, limiting or denying the right to vote.

4. If the directors or any of them are not to be elected or appointed by one or more classes of mem-
bers, a statement of the manner in which such directors shall be elected or appointed, and a des-
ignation of ex officio directors, if any.

5. The address of the corporation's initial registered office (including both (i) the post-office address
with street and number, if any, and (ii) the name of the city or county in which it is located), and the
name of its initial registered agent at that office, and that the agent is either (i) an individual who is a
resident of Virginia and either a director of the corporation or a member of the Virginia State Bar or (ii)
a domestic or foreign stock or nonstock corporation, limited liability company or registered limited liab-
ility partnership authorized to transact business in the Commonwealth.

B. The articles of incorporation may set forth:

1. The names and addresses of the individuals who are to serve as the initial directors;

2. Provisions not inconsistent with law:

a. Stating the purpose or purposes for which the corporation is organized;

b. Regarding the management of the business and regulation of the affairs of the corporation;

c. Defining, limiting and regulating the powers of the corporation, its directors, and its members; and
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d. Any provision that under this Act is required or permitted to be set forth in the bylaws.

C. The articles of incorporation need not set forth any of the corporate powers enumerated in this Act.

D. Provisions of the articles of incorporation may be made dependent upon facts objectively ascer-
tainable outside the articles of incorporation in accordance with subsection L of § 13.1-804.

E. Except as provided in subsection A of § 13.1-855, whenever a provision of the articles of incor-
poration is inconsistent with a bylaw, the provision of the articles of incorporation shall be controlling.

Code 1950, § 13.1-231; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1982, c. 182; 1985, c. 522; 1986, c.
622; 1993, c. 113; 2000, c. 162; 2001, cc. 517, 541; 2007, c. 925.

§ 13.1-820. Issuance of certificate of incorporation.
If the Commission finds that the articles of incorporation comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of incorporation.

When the certificate of incorporation is effective, the corporate existence shall begin. Upon becoming
effective, the certificate of incorporation shall be conclusive evidence that all conditions precedent
required to be performed by the incorporators have been complied with and that the corporation has
been incorporated under this Act.

Code 1950, §§ 13-223, 13-224, 13.1-232, 13.1-233; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-821. Liability for preincorporation transactions.
All persons purporting to act as or on behalf of a corporation, but knowing there was no incorporation
under this chapter, are jointly and severally liable for all liabilities created while so acting except for
any liability to any person who also knew that there was no incorporation.

1985, c. 522.

§ 13.1-822. Organization of corporation.
A. After incorporation:

1. If initial directors are named in the articles of incorporation, the initial directors shall hold an organ-
izational meeting, at the call of a majority of the directors, to complete the organization of the cor-
poration by adopting bylaws, appointing officers, and carrying on any other business brought before
the meeting or

2. If initial directors are not named in the articles, the incorporator or incorporators shall hold an organ-
izational meeting at the call of a majority of the incorporators:

a. To elect a board of directors and complete the organization of the corporation; or

b. To elect directors who shall complete the organization of the corporation.

B. Action required or permitted by this Act to be taken by incorporators at an organizational meeting
may be taken without a meeting if the action taken is evidenced by one or more written consents
describing the action taken and signed by each incorporator.
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C. An organizational meeting may be held in or out of the Commonwealth.

Code 1950, § 13.1-234; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925.

§ 13.1-823. Bylaws.
A. The incorporators or board of directors of a corporation shall adopt initial bylaws for the corporation.

B. The bylaws of a corporation may contain any provision that is not inconsistent with law or the art-
icles of incorporation.

Code 1950, §§ 13-234, 13.1-212; 1956, c. 428; 1985, c. 522; 2007, c. 925; 2010, c. 171.

§ 13.1-824. Emergency bylaws.
A. Unless the articles of incorporation provide otherwise, the board of directors of a corporation may
adopt bylaws to be effective only in an emergency defined in subsection D. The emergency bylaws,
which are subject to amendment or repeal by the members, may make all provisions necessary for
managing the corporation during the emergency, including:

1. Procedures for calling a meeting of the board of directors;

2. Quorum requirements for the meeting; and

3. Designation of additional or substitute directors.

B. All provisions of the regular bylaws consistent with the emergency bylaws remain effective during
the emergency. The emergency bylaws are not effective after the emergency ends.

C. Corporate action taken in good faith in accordance with the emergency bylaws:

1. Binds the corporation; and

2. May not be used to impose liability on a corporate director, officer, employee or agent.

D. An emergency exists for purposes of this section if a quorum of the corporation's board of directors
cannot readily be assembled because of some catastrophic event.

Code 1950, § 13.1-212.1; 1962, c. 102; 1975, c. 500; 1985, c. 522; 2007, c. 925.

Article 4 - PURPOSES AND POWERS

§ 13.1-825. Purposes.
Every corporation incorporated under this Act has the purpose of engaging in any lawful activity,
unless:

1. A statute requires the corporation to issue shares or one of the purposes of the corporation is to con-
duct the business of a public service company other than a sewer company; or

2. A more limited purpose is (i) set forth in the articles of incorporation or (ii) required to be set forth in
the articles of incorporation by any other law of the Commonwealth.

Code 1950, § 13.1-204; 1956, c. 428; 1958, c. 564; 1960, c. 296; 1971, Ex. Sess., c. 98; 1985, c. 522;
2007, c. 925.
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§ 13.1-826. General powers.
A. Unless its articles of incorporation provide otherwise, every corporation has perpetual duration and
succession in its corporate name and has the same powers as an individual to do all things necessary
or convenient to carry out its business and affairs, including, without limitation, power:

1. To sue and be sued, complain and defend, in its corporate name;

2. To have a corporate seal, which may be altered at will, and to use it, or a facsimile of it, by impress-
ing or affixing it or in any other manner reproducing it;

3. To purchase, receive, lease, or otherwise acquire, and own, hold, improve, use and otherwise deal
with, real or personal property, or any legal or equitable interest in property, wherever located;

4. To sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or any part of its
property;

5. To purchase, receive, subscribe for, or otherwise acquire, own, hold, vote, use, sell, mortgage, lend,
pledge, or otherwise dispose of, and deal with shares or other interests in, or obligations of, any other
entity;

6. To make contracts and guarantees, incur liabilities, borrow money, and issue its notes, bonds, and
other obligations, which may be convertible into, or include the option to purchase, other securities or
property of the corporation, and secure any of its obligations by mortgage or pledge of any of its prop-
erty, franchises, or income;

7. To lend money, invest and reinvest its funds, and receive and hold real and personal property as
security for repayment;

8. To transact its business, locate offices, and exercise the powers granted by this chapter within or
without the Commonwealth;

9. To elect directors and appoint officers, employees, and agents of the corporation, define their
duties, fix their compensation, and lend them money and credit;

10. To make and amend bylaws, not inconsistent with its articles of incorporation or with the laws of
the Commonwealth;

11. To make donations for the public welfare or for religious, charitable, scientific, literary or edu-
cational purposes;

12. To pay pensions and establish pension plans, pension trusts, profit-sharing plans, bonus plans,
and benefit and incentive plans for any or all of the current or former directors, officers, employees,
and agents of the corporation or any of its subsidiaries;

13. To insure for its benefit the life of any of its directors, officers, or employees and to continue such
insurance after the relationship terminates;



14. To make payments or donations or do any other act not inconsistent with this section or any other
applicable law that furthers the business and affairs of the corporation;

15. To pay compensation or to pay additional compensation to any or all directors, officers, and
employees on account of services previously rendered to the corporation, whether or not an agree-
ment to pay such compensation was made before such services were rendered;

16. To cease its corporate activities and surrender its corporate franchise; and

17. To have and exercise all powers necessary or convenient to effect any or all of the purposes for
which the corporation is organized.

B. Each corporation other than a banking corporation, an insurance corporation, a savings institution
or a credit union shall have power to enter into partnership agreements, joint ventures or other asso-
ciations of any kind with any person or persons. The foregoing limitations on banking corporations,
insurance corporations, savings institutions, and credit unions shall not apply to the purchase by any
such entity of any security of a limited liability company.

C. Privileges and powers conferred and restrictions and requirements imposed by other titles of the
Code on railroads or other public service companies, banking corporations, insurance corporations,
savings institutions, credit unions, industrial loan associations or other special types of corporations
shall not be deemed repealed or amended by any provision of this chapter except where specifically
so provided.

D. Each corporation which is deemed a private foundation, as defined in § 509 of the Internal Rev-
enue Code, unless its articles of incorporation expressly provide otherwise, shall distribute its income
and, if necessary, principal, for each taxable year at such time and in such manner as not to subject
such corporation to tax under § 4942 of the Internal Revenue Code. Such corporation shall not
engage in any act of self-dealing, as defined in § 4941(d) of the Internal Revenue Code, retain any
excess business holdings, as defined in § 4943(c) of the Internal Revenue Code, make any invest-
ments in such manner as to give rise to liability for the tax imposed by § 4944 of the Internal Revenue
Code, or make any taxable expenditures, as defined in § 4945(d) of the Internal Revenue Code. This
subsection shall apply to any corporation organized after December 31, 1969, under this chapter or
under the Virginia Nonstock Corporation Act (§ 13.1-201 et seq.) enacted by Chapter 428 of the Acts
of Assembly of 1956; and to any corporation organized before January 1, 1970, only for its taxable
years beginning on and after January 1, 1972, unless the exceptions provided in § 508(e)(2)(B) or (C)
of the Internal Revenue Code shall apply or unless the board of directors of such corporation shall
elect that such restrictions as contained in this subsection shall not apply by filing written notice of
such election with the Attorney General and the clerk of the Commission on or before December 31,
1971. Each reference to a section of the Internal Revenue Code made in this subsection shall include
future amendments to such Code sections and corresponding provisions of future internal revenue
laws.

Code 1950, § 13.1-204.1; 1975, c. 500; 1985, c. 522; 1996, c. 77; 2007, c. 925; 2015, c. 611.
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§ 13.1-827. Emergency powers.
A. In anticipation of or during an emergency defined in subsection D, the board of directors of a cor-
poration may:

1. Modify lines of succession to accommodate the incapacity of any director, officer, employee, or
agent; and

2. Relocate the principal office, designate alternative principal offices or regional offices, or authorize
the officers to do so.

B. During an emergency defined in subsection D, unless emergency bylaws provide otherwise:

1. Notice of a meeting of the board of directors need be given only to those directors whom it is prac-
ticable to reach and may be given in any practicable manner, including by publication and radio; and

2. One or more officers of the corporation present at a meeting of the board of directors may be
deemed by a majority of the directors present at the meeting to be directors for the meeting, in order of
rank and within the same rank in order of seniority, as necessary to achieve a quorum.

C. Corporate action taken in good faith during an emergency under this section to further the ordinary
business affairs of the corporation:

1. Binds the corporation; and

2. May not be used to impose liability on a director, officer, employee, or agent of the corporation.

D. An emergency exists for purposes of this section if a quorum of the corporation's board of directors
cannot readily be assembled because of some catastrophic event.

1985, c. 522; 2007, c. 925.

§ 13.1-828. Ultra vires.
A. Except as provided in subsection B, corporate action may not be challenged on the ground that the
corporation lacks or lacked power to act.

B. A corporation's power to act may be challenged:

1. In a proceeding by a member or a director against the corporation to enjoin the act;

2. In a proceeding by the corporation, directly, derivatively, or through a receiver, trustee, or other legal
representative, against an incumbent or former officer, director, employee, or agent of the corporation;
or

3. In a proceeding against a corporation before the Commission.

C. In a proceeding by a member or a director under subdivision B 1 to enjoin an unauthorized cor-
porate act, the court may enjoin or set aside the act and may award damages for loss, except anti-
cipated profits, suffered by the corporation or another party because of enjoining the unauthorized act.

Code 1950, § 13.1-206; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925.
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Article 5 - Name

§ 13.1-829. Corporate name.
A. A corporate name shall not contain:

1. Any word or phrase that indicates or implies that it is organized for the purpose of conducting any
business other than a business that it is authorized to conduct;

2. The word "redevelopment" unless the corporation is organized as an urban redevelopment cor-
poration pursuant to Chapter 190 of the Acts of Assembly of 1946, as amended;

3. Any word, abbreviation, or combination of characters that states or implies the corporation is a lim-
ited liability company, a limited partnership, a registered limited liability partnership, or a protected
series of a series limited liability company; or

4. Any word or phrase that is prohibited by law for such corporation.

B. Except as authorized by subsection C, a corporate name shall be distinguishable upon the records
of the Commission from:

1. The name of any corporation, whether issuing shares or not issuing shares, existing under the laws
of the Commonwealth or authorized to transact business in the Commonwealth;

2. A corporate name reserved or registered under § 13.1-631, 13.1-632, 13.1-830 or 13.1-831;

3. The designated name adopted by a foreign corporation, whether issuing shares or not issuing
shares, because its real name is unavailable for use in the Commonwealth;

4. The name of a domestic limited liability company or a foreign limited liability company registered to
transact business in the Commonwealth;

5. A limited liability company name reserved under § 13.1-1013;

6. The designated name adopted by a foreign limited liability company because its real name is
unavailable for use in the Commonwealth;

7. The name of a domestic business trust or a foreign business trust registered to transact business in
the Commonwealth;

8. A business trust name reserved under § 13.1-1215;

9. The designated name adopted by a foreign business trust because its real name is unavailable for
use in the Commonwealth;

10. The name of a domestic limited partnership or a foreign limited partnership registered to transact
business in the Commonwealth;

11. A limited partnership name reserved under § 50-73.3; and

12. The designated name adopted by a foreign limited partnership because its real name is unavail-
able for use in the Commonwealth.



C. A domestic corporation may apply to the Commission for authorization to use a name that is not dis-
tinguishable upon the Commission's records from one or more of the names described in subsection
B. The Commission shall authorize use of the name applied for if the other entity consents to the use
in writing and submits an undertaking in form satisfactory to the Commission to change its name to a
name that is distinguishable upon the records of the Commission from the name of the applying cor-
poration.

D. The use of assumed names or fictitious names, as provided for in Chapter 5 (§ 59.1-69 et seq.) of
Title 59.1, is not affected by this chapter.

E. The Commission, in determining whether a corporate name is distinguishable upon its records from
the name of any of the business entities listed in subsection B, shall not consider any word, phrase,
abbreviation, or designation required or permitted under § 13.1-544.1, subsection A of § 13.1-630, sub-
section A of § 13.1-1012, § 13.1-1104, subsection A of § 50-73.2, and subdivision A 2 of § 50-73.78 to
be contained in the name of a business entity formed or organized under the laws of the Com-
monwealth or authorized or registered to transact business in the Commonwealth.

Code 1950, § 13.1-207; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1986, c. 232; 2003, c. 592; 2005, c.
379; 2007, c. 925; 2009, c. 216; 2012, c. 63; 2021, Sp. Sess. I, c. 487.

§ 13.1-830. Reserved name.
A. A person may apply to the Commission to reserve the exclusive use of a corporate name, including
a designated name for a foreign corporation. If the Commission finds that the corporate name applied
for is distinguishable upon the records of the Commission, it shall reserve the name for the applicant's
exclusive use for a 120-day period.

B. The owner of a reserved corporate name may renew the reservation for successive periods of 120
days each by filing with the Commission, during the 45-day period preceding the date of expiration of
the reservation, a renewal application.

C. The owner of a reserved corporate name may transfer the reservation to another person by deliv-
ering to the Commission a notice of the transfer, signed by the applicant for whom the name was
reserved, and specifying the name and address of the transferee.

D. A reserved corporate name may be used by its owner in connection with (i) the formation of, or an
amendment to change the name of, a domestic stock or nonstock corporation, limited liability com-
pany, business trust, or limited partnership; (ii) an application for a certificate of authority or registration
to transact business in the Commonwealth as a foreign stock or nonstock corporation, limited liability
company, business trust, or limited partnership; or (iii) an amended application for such authority or
registration, provided that the proposed name complies with the provisions of § 13.1-630, 13.1-762,
13.1-829, 13.1-924, 13.1-1012, 13.1-1054, 13.1-1214, 13.1-1244, 50-73.2, or 50-73.56, as the case
may be.
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Code 1950, § 13.1-207.1; 1975, c. 500; 1985, c. 522; 2006, c. 505; 2007, c. 925; 2015, c. 444; 2021,
Sp. Sess. I, c. 487.

§ 13.1-831. Registered name.
A. A foreign corporation may register its corporate name, or its corporate name with any addition
required by § 13.1-924, if the name is distinguishable upon the records of the Commission.

B. A foreign corporation registers its corporate name, or its corporate name with any addition required
by § 13.1-924, by filing with the Commission (i) an application setting forth its corporate name, or its
corporate name with any addition required by § 13.1-924, the state or country and date of its incor-
poration, and a brief description of the nature of the business in which it is engaged and (ii) a cer-
tificate setting forth that such corporation is in good standing, or a document of similar import, from the
state or country of incorporation, executed by the official who has custody of the records pertaining to
corporations.

C. Except as provided in subsection F, registration is effective for one year after the date an applic-
ation is filed.

D. If the Commission finds that the corporate name applied for is available, it shall register the name
for the applicant's exclusive use.

E. A foreign corporation whose registration is effective may renew it for the succeeding year by filing
with the Commission, during the 60-day period preceding the date of expiration of the registration, a
renewal application that complies with the requirements of subsection B. The renewal application is
effective when filed in accordance with this section and, except as provided in subsection F, renews
the registration for one year after the date the registration would have expired if such subsequent
renewal of the registration had not occurred.

F. A foreign corporation whose registration is effective may thereafter obtain a certificate of authority to
transact business in the Commonwealth under the registered name or consent in writing to the use of
that name by a corporation thereafter incorporated under this chapter or by another foreign corporation
thereafter authorized to transact business in the Commonwealth. The registration terminates when the
domestic corporation is incorporated or the foreign corporation obtains a certificate of authority to trans-
act business in the Commonwealth or consents to the authorization of another foreign corporation to
transact business in the Commonwealth under the registered name.

G. A foreign corporation that has in effect a registration of its corporate name may release such name
by filing a notice of release of a registered name with the Commission.

Code 1950, § 13.1-207.2; 1975, c. 500; 1981, c. 522; 1985, c. 522; 1995, c. 114; 2002, c. 607; 2007, c.
925; 2021, Sp. Sess. I, c. 487.

§ 13.1-832. Repealed.
Repealed by Acts 2007, c. 771, cl. 2.
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Article 6 - OFFICE AND AGENT

§ 13.1-833. Registered office and registered agent.
A. Each corporation shall continuously maintain in the Commonwealth:

1. A registered office that may be the same as any of its places of business; and

2. A registered agent, who shall be:

a. An individual who is a resident of the Commonwealth and either an officer or director of the cor-
poration or a member of the Virginia State Bar, and whose business office is identical with the
registered office; or

b. A domestic or foreign stock or nonstock corporation, limited liability company or registered limited
liability partnership authorized to transact business in the Commonwealth, the business office of
which is identical with the registered office; provided such a registered agent (i) shall not be its own
registered agent and (ii) shall designate by instrument in writing, acknowledged before a notary pub-
lic, one or more natural persons at the office of the registered agent upon whom any process, notice or
demand may be served and shall continuously maintain at least one such person at that office.
Whenever any such person accepts service, a photographic copy of such instrument shall be attached
to the return.

B. The sole duty of the registered agent is to forward to the corporation at its last known address any
process, notice or demand that is served on the registered agent.

Code 1950, § 13.1-208; 1956, c. 428; 1976, c. 4; 1985, c. 522; 1993, c. 113; 2000, c. 162; 2001, cc.
517, 541; 2007, c. 925.

§ 13.1-834. Change of registered office or registered agent.
A. A corporation may change its registered office or registered agent, or both, upon filing with the Com-
mission a statement of change on a form prescribed and furnished by the Commission that sets forth:

1. The name of the corporation;

2. The address of its current registered office;

3. If the current registered office is to be changed, the post-office address, including the street and num-
ber, if any, of the new registered office, and the name of the city or county in which it is to be located;

4. The name of its current registered agent;

5. If the current registered agent is to be changed, the name of the new registered agent; and

6. That after the change or changes are made, the corporation will be in compliance with the require-
ments of § 13.1-833.

B. A statement of change shall forthwith be filed with the Commission by a corporation whenever its
registered agent dies, resigns or ceases to satisfy the requirements of § 13.1-833.
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C. A corporation's registered agent may sign a statement as required above if (i) the business address
of the registered agent changes to another post office address within the Commonwealth or (ii) the
name of the registered agent has been legally changed. A corporation's new registered agent may
sign and submit for filing a statement as required above if (a) the former registered agent is a business
entity that has been merged into the new registered agent, (b) the instrument of merger is on record in
the office of the clerk of the Commission, and (c) the new registered agent is an entity that is qualified
to serve as a registered agent pursuant to § 13.1-833. In either instance, the registered agent or sur-
viving entity shall forthwith file a statement as required above, which shall recite that a copy of the
statement shall be mailed to the principal office address of the corporation on or before the business
day following the day on which the statement is filed.

Code 1950, § 13.1-209; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1976, c. 4; 1985, c. 522; 1986, c. 622;
1987, c. 183; 1988, c. 405; 2003, c. 597; 2007, c. 925; 2010, c. 434.

§ 13.1-835. Resignation of registered agent.
A. A registered agent may resign as agent for the corporation by signing and filing with the Com-
mission a statement of resignation stating (i) the name of the corporation, (ii) the name of the agent,
and (iii) that the agent resigns from serving as registered agent for the corporation. The statement of
resignation shall be accompanied by a certification that the registered agent will have a copy of the
statement mailed to the principal office of the corporation by certified mail on or before the business
day following the day on which the statement is filed. When the statement of resignation takes effect,
the registered office is also discontinued.

B. A statement of resignation takes effect on the earlier of (i) 12:01 a.m. on the thirty-first day after the
date on which the statement was filed or (ii) the date on which a statement of change to appoint a
registered agent is filed, in accordance with § 13.1-834, with the Commission.

1985, c. 522; 2007, c. 925; 2010, c. 434; 2021, Sp. Sess. I, c. 487.

§ 13.1-836. Service on corporation.
A. A corporation's registered agent is the corporation's agent for service of process, notice, or demand
required or permitted by law to be served on the corporation. The registered agent may by instrument
in writing, acknowledged before a notary public, designate a natural person or persons in the office of
the registered agent upon whom any such process, notice or demand may be served and may, by
instrument in writing, authorize service of process by facsimile by the sheriff, provided acknow-
ledgement of receipt of service is returned by facsimile to the sheriff. Whenever any person so des-
ignated by the registered agent accepts service of process or whenever service is by facsimile, a
photographic copy of the instruments designating the person or authorizing the method of service and
receipt shall be attached to the return.

B. Whenever a corporation fails to appoint or maintain a registered agent in the Commonwealth, or
whenever its registered agent cannot with reasonable diligence be found at the registered office, then
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the clerk of the Commission shall be an agent of the corporation upon whom service may be made in
accordance with § 12.1-19.1.

C. This section does not prescribe the only means, or necessarily the required means, of serving a cor-
poration.

Code 1950, §§ 13-12, 13-14, 13.1-210; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1986, c. 622; 1991, c.
672; 2001, cc. 517, 541; 2007, c. 925.

Article 7 - MEMBERS AND MEETINGS

§ 13.1-837. Members.
A corporation may have one or more classes of members or may have no members. If the corporation
has one or more classes of members, the designation of such class or classes and the qualifications
and rights of the members of each class shall be set forth in the articles of incorporation or, if the art-
icles of incorporation so provide, in the bylaws. A corporation may issue certificates evidencing mem-
bership interests therein. Membership interests shall not be transferable. Members shall not have
voting or other rights except as provided in the articles of incorporation or if the articles of incorporation
so provide, in the bylaws. Members of any corporation existing on January 1, 1957, shall continue to
have the same voting and other rights as before January 1, 1957, until changed by amendment of the
articles of incorporation.

Code 1950, § 13.1-211; 1956, c. 428; 1958, c. 564; 1982, c. 182; 1985, c. 522; 2007, c. 925.

§ 13.1-838. Annual meeting.
A. A corporation shall hold a meeting of members annually at a time stated in or fixed in accordance
with the bylaws.

B. Except as otherwise determined by the board of directors acting pursuant to subsection C of § 13.1-
844.2, meetings of members may be held at such place, in or out of the Commonwealth, as may be
provided in the bylaws or, where not inconsistent with the bylaws, in the notice of the meeting.

C. The failure to hold an annual meeting at the time stated in or fixed in accordance with a cor-
poration's bylaws does not affect the validity of any corporate action.

Code 1950, § 13.1-213; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925; 2012, c. 706; 2018, c.
265.

§ 13.1-839. Special meeting.
A. A corporation shall hold a special meeting of members:

1. On call of the chairman of the board of directors, the president, the board of directors, or the person
or persons authorized to do so by the articles of incorporation or bylaws; or

2. In the absence of a provision in the articles of incorporation or bylaws stating who may call a spe-
cial meeting of members, a special meeting of members may be called by members having one-twen-
tieth of the votes entitled to be cast at such meeting.
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B. Unless otherwise provided in the articles of incorporation, a written demand for a special meeting
may be revoked by a writing, including an electronic transmission, to that effect received by the cor-
poration prior to the receipt by the corporation of demands sufficient in number to require the holding
of a special meeting.

C. If not otherwise fixed under § 13.1-840 or 13.1-844, the record date for determining members
entitled to demand a special meeting is the date the first member signs the demand.

D. Except as otherwise determined by the board of directors acting pursuant to subsection C of § 13.1-
844.2, members' meetings may be held at such place in or out of the Commonwealth as may be
provided in the bylaws or, where not inconsistent with the bylaws, in the notice of the meeting.

E. Only business within the purpose or purposes described in the meeting notice required by sub-
section C of § 13.1-842 may be conducted at a special members' meeting.

Code 1950, § 13.1-213; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925; 2012, c. 706; 2018, c.
265.

§ 13.1-840. Court-ordered meeting.
A. The circuit court of the city or county where a corporation's principal office is located, or, if none in
the Commonwealth, where its registered office is located, may, after notice to the corporation, order a
meeting of members to be held:

1. On petition of any member of the corporation entitled to participate in an annual meeting if an
annual meeting was not held within 15 months after its last annual meeting or, if there has been no
annual meeting, the date of its incorporation; or

2. On petition of a member who signed a demand for a special meeting that satisfies the requirements
of § 13.1-839 if:

a. Notice of the special meeting was not given within 30 days after the date the demand was delivered
to the corporation's secretary; or

b. The special meeting was not held in accordance with the notice.

B. The court may fix the time and place of the meeting, determine the members entitled to participate
in the meeting, specify a record date for determining members entitled to notice of and to vote at the
meeting, prescribe the form and content of the meeting notice, and enter other orders necessary to
accomplish the purpose or purposes of the meeting.

1985, c. 522; 2007, c. 925.

§ 13.1-841. Corporate action without meeting.
A. 1. Corporate action required or permitted by this chapter to be taken at a meeting of the members
may be taken without a meeting and without prior notice if the corporate action is taken by all mem-
bers entitled to vote on the corporate action, in which case no corporate action by the board of dir-
ectors shall be required.
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2. Notwithstanding subdivision 1 of this subsection, if so provided in the articles of incorporation of a
corporation, corporate action required or permitted by this chapter to be taken at a meeting of mem-
bers may be taken without a meeting and without prior notice, if the corporate action is taken by mem-
bers who would be entitled to vote at a meeting of members having voting power to cast not fewer
than the minimum number (or numbers, in the case of voting by voting groups) of votes that would be
necessary to authorize or take the corporate action at a meeting at which all members entitled to vote
thereon were present and voted.

3. The corporate action shall be evidenced by one or more written consents bearing the date of exe-
cution and describing the corporate action taken, signed by the members entitled to take such cor-
porate action without a meeting and delivered to the secretary of the corporation for inclusion in the
minutes or filing with the corporate records. Any corporate action taken by written consent shall be
effective according to its terms when the requisite consents are in possession of the corporation. Cor-
porate action taken under this section is effective as of the date specified therein, provided the consent
states the date of execution by each member.

B. If not otherwise determined under § 13.1-840 or 13.1-844, the record date for determining members
entitled to take corporate action without a meeting is the date the first member signs the consent under
subsection A. No written consent shall be effective to take the corporate action referred to therein
unless, within 120 days after the earliest date of execution appearing on a consent delivered to the cor-
poration in the manner required by this section, written consents sufficient in number to take corporate
action are received by the corporation. A written consent may be revoked by a writing to that effect
received by the corporation prior to receipt by the corporation of unrevoked written consents sufficient
in number to take corporate action.

C. For purposes of this section, written consent may be accomplished by one or more electronic trans-
missions, as defined in § 13.1-803. A consent signed under this section has the effect of a vote of vot-
ing members at a meeting and may be described as such in any document filed with the Commission
under this chapter.

D. If corporate action is to be taken under this section by fewer than all of the members entitled to vote
on the action, the corporation shall give written notice of the proposed corporate action, not less than
five days before the action is taken, to all persons who are members on the record date and who are
entitled to vote on the matter. The notice shall contain or be accompanied by the same material that
under this chapter would have been required to be sent to members in a notice of meeting at which
the corporate action would have been submitted to the members for a vote.

E. If this chapter requires that notice of proposed corporate action be given to nonvoting members and
the corporate action is to be taken by consent of the voting members, the corporation shall give its non-
voting members written notice of the proposed action not less than five days before it is taken. The
notice shall contain or be accompanied by the same material that under this chapter would have been

http://law.lis.virginia.gov/vacode/13.1-840/
http://law.lis.virginia.gov/vacode/13.1-844/
http://law.lis.virginia.gov/vacode/13.1-803/


required to be sent to nonvoting members in a notice of meeting at which the corporate action would
have been submitted to the members for a vote.

F. Any person, whether or not then a member, may provide that a consent in writing as a member shall
be effective at a future time, including the time when an event occurs, but such future time shall not be
more than 60 days after such provision is made. Any such consent shall be deemed to have been
made for purposes of this section at the future time so specified for the consent to be effective,
provided that (i) the person is a member at such future time and (ii) the person did not revoke the con-
sent prior to such future time.

Code 1950, § 13.1-216; 1956, c. 428; 1985, c. 522; 2007, c. 925; 2015, c. 611.

§ 13.1-842. Notice of meeting.
A. 1. A corporation shall notify members of the date, time, and place, if any, of each annual and spe-
cial members' meeting. Such notice shall be given no less than 10 nor more than 60 days before the
meeting date except that notice of a members' meeting to act on an amendment of the articles of incor-
poration, a plan of merger, domestication, a proposed sale of assets pursuant to § 13.1-900, or the dis-
solution of the corporation shall be given not less than 25 nor more than 60 days before the meeting
date. Unless this chapter or the articles of incorporation require otherwise, the corporation is required
to give notice only to members entitled to vote at the meeting.

2. In lieu of delivering notice as specified in subdivision A 1, the corporation may publish such notice
at least once a week for two successive calendar weeks in a newspaper published in the city or
county in which the registered office is located, or having a general circulation therein, the first pub-
lication to be not more than 60 days, and the second not less than seven days before the date of the
meeting.

B. Unless this chapter or the articles of incorporation require otherwise, notice of an annual meeting
need not state the purpose or purposes for which the meeting is called.

C. Notice of a special meeting shall state the purpose or purposes for which the meeting is called.

D. If not otherwise fixed under § 13.1-840 or 13.1-844, the record date for determining members
entitled to notice of and to vote at an annual or special meeting is the day before the effective date of
the notice to members.

E. Unless the bylaws require otherwise, if an annual or special meeting is adjourned to a different
date, time, or place, notice need not be given if the new date, time, or place, if any, is announced at the
meeting before adjournment. If a new record date for the adjourned meeting is or shall be fixed under
§ 13.1-844, however, not less than 10 days before the meeting date notice of the adjourned meeting
shall be given under this section to persons who are members as of the new record date.

Code 1950, § 13.1-214; 1956, c. 428; 1958, c. 564; 1960, c. 214; 1985, c. 522; 1986, c. 529; 2002, c.
285; 2007, c. 925; 2010, c. 171; 2015, c. 611; 2018, c. 265.

§ 13.1-843. Waiver of notice.
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A. A member may waive any notice required by this Act, the articles of incorporation, or bylaws before
or after the date and time of the meeting that is the subject of such notice. The waiver shall be in writ-
ing, be signed by the member entitled to the notice, and be delivered to the secretary of the cor-
poration for inclusion in the minutes or filing with the corporate records.

B. A member's attendance at a meeting:

1. Waives objection to lack of notice or defective notice of the meeting, unless the member at the
beginning of the meeting objects to holding the meeting or transacting business at the meeting; and

2. Waives objection to consideration of a particular matter at the meeting that is not within the purpose
or purposes described in the meeting notice, unless the member objects to considering the matter
when it is presented.

Code 1950, § 13.1-215; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-844. Record date.
A. The bylaws may fix or provide the manner of fixing in advance the record date for one or more vot-
ing groups in order to make a determination of members for any purpose. If the bylaws do not fix or
provide for fixing a record date, the board of directors of the corporation may fix as the record date the
date on which it takes such action or a future date.

B. A record date fixed under this section may not be more than 70 days before the meeting or action
requiring a determination of members.

C. A determination of members entitled to notice of or to vote at a members' meeting is effective for
any adjournment of the meeting unless the board of directors fixes a new record date, which it shall do
if the meeting is adjourned to a date more than 120 days after the date fixed for the original meeting.

D. If a court orders a meeting adjourned to a date more than 120 days after the date fixed for the ori-
ginal meeting, it may provide that the original record date continues in effect or it may fix a new record
date.

1985, c. 522; 2007, c. 925.

§ 13.1-844.1. Conduct of the meeting.
A. At each meeting of members, a chairman shall preside. The chairman shall be appointed as
provided in the articles of incorporation, bylaws, or, in the absence of such a provision, by the board of
directors.

B. Unless the articles of incorporation or bylaws provide otherwise, the chairman shall determine the
order of business and shall have the authority to establish rules for the conduct of the meeting.

C. The chairman of the meeting shall announce at the meeting when the polls will open and close for
each matter voted upon. If no announcement is made, the polls shall be deemed to have opened at
the beginning of the meeting and to close upon the final adjournment of the meeting.

2007, c. 925.
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§ 13.1-844.2. Remote participation in annual and special meetings.
A. Members may participate in any meeting of members by means of remote communication to the
extent the board of directors authorizes such participation for members. Participation by means of
remote communication shall be subject to such guidelines and procedures the board of directors
adopts, and shall be in conformity with subsection B.

B. Members participating in a members' meeting by means of remote communication shall be deemed
present and may vote at such a meeting if the corporation has implemented reasonable measures to:

1. Verify that each person participating remotely is a member or a member's proxy; and

2. Provide such members a reasonable opportunity to participate in the meeting and to vote on matters
submitted to the members, including an opportunity to read or hear the proceedings of the meeting,
substantially concurrently with such proceedings.

C. Unless the articles of incorporation or bylaws require the meeting of members to be held at a place,
the board of directors may determine that any meeting of members shall not be held at any place and
shall instead be held solely by means of remote communication in conformity with subsection B.

2010, c. 171; 2018, c. 265.

§ 13.1-845. Members' list for meeting.
A. After fixing a record date for a meeting, a corporation shall prepare an alphabetical list of the names
of all its members who are entitled to notice of a members' meeting. If the board of directors fixes a dif-
ferent record date to determine the members entitled to vote at the meeting, a corporation shall also
prepare an alphabetical list of the names of all its members who are entitled to vote at the meeting. A
list shall be arranged by voting group, and show the address of each member.

B. The members' list for notice shall be available for inspection by any member, beginning two busi-
ness days after notice of the meeting is given for which the list was prepared and continuing through
the meeting, at the corporation's principal office or at a place identified in the meeting notice in the
county or city where the meeting will be held. A members' list for voting shall be similarly available for
inspection promptly after the record date for voting. A member, or the member's agent or attorney, is
entitled on written demand to inspect and, subject to the requirements set forth in subsection C of §
13.1-933, to copy a list, during the regular business hours and at the member's expense, during the
period it is available for inspection.

C. If the meeting is to be held at a place, the corporation shall make the list of members entitled to vote
available at the meeting, and any member, or the member's agent or attorney, is entitled to inspect the
list at any time during the meeting or any adjournment.

D. If the corporation refuses to allow a member, the member's agent, or the member's attorney to
inspect a members' list before or at the meeting as provided in subsections B and C, or to copy a list
as permitted by subsection B, the circuit court of the county or city where the corporation's principal
office, or if none in the Commonwealth its registered office, is located, on application of the member,
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may summarily order the inspection or copying at the corporation's expense and may postpone the
meeting for which the list was prepared until the inspection or copying is complete.

E. Refusal or failure to prepare or make available a members' list does not affect the validity of action
taken at the meeting.

1985, c. 522; 2007, c. 925; 2010, c. 171; 2018, c. 265.

§ 13.1-846. Voting entitlement of members.
A. Members shall not be entitled to vote except as the right to vote shall be conferred by the articles of
incorporation or if the articles of incorporation so provide, in the bylaws.

B. When directors or officers are to be elected by members, the bylaws may provide that such elec-
tions may be conducted by mail.

C. Unless the articles of incorporation provide otherwise, in the election of directors every member,
regardless of class, is entitled to one vote for as many persons as there are directors to be elected at
that time and for whose election the member has a right to vote.

D. If a corporation has no members or its members have no right to vote, the directors shall have the
sole voting power.

Code 1950, § 13.1-217; 1956, c. 428; 1975, c. 500; 1982, c. 182; 1985, c. 522; 2002, c. 285; 2007, c.
925.

§ 13.1-847. Proxies.
A. A member entitled to vote may vote in person or, unless the articles of incorporation or bylaws oth-
erwise provide, by proxy.

B. A member or the member's agent or attorney-in-fact may appoint a proxy to vote or otherwise act for
the member by signing an appointment form or by an electronic transmission. Any copy, facsimile tele-
communications or other reliable reproduction of the writing or transmission created pursuant to this
subsection may be substituted or used in lieu of the original writing or transmission for any and all pur-
poses for which the original writing or transmission could be used, provided that such copy, facsimile
telecommunication or other reproduction shall be a complete reproduction of the entire original writing
or transmission.

C. An appointment of a proxy is effective when a signed appointment form or an electronic trans-
mission of the appointment is received by the inspectors of election or the officer or agent of the cor-
poration authorized to tabulate votes. An appointment is valid for 11 months unless a longer period is
expressly provided in the appointment form.

D. An appointment of a proxy is revocable unless the appointment form or electronic transmission
states that it is irrevocable and the appointment is coupled with an interest. Appointments coupled
with an interest include the appointment of:

1. A creditor of the corporation who extended it credit under terms requiring the appointment;
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2. An employee of the corporation whose employment contract requires the appointment; or

3. A party to a voting agreement created under § 13.1-852.2.

E. The death or incapacity of the member appointing a proxy does not affect the right of the cor-
poration to accept the proxy's authority unless notice of the death or incapacity is received by the sec-
retary or other officer or agent authorized to tabulate votes before the proxy exercises the proxy's
authority under the appointment.

F. An appointment made irrevocable under subsection D is revoked when the interest with which it is
coupled is extinguished.

G. Subject to § 13.1-848 and to any express limitation on the proxy's authority stated in the appoint-
ment form or electronic transmission, a corporation is entitled to accept the proxy's vote or other action
as that of the member making the appointment.

H. Any fiduciary who is entitled to vote any membership interest may vote such membership interest
by proxy.

1985, c. 522; 1999, c. 101; 2002, c. 285; 2007, c. 925; 2010, c. 171.

§ 13.1-847.1. Voting procedures and inspectors of elections.
A. A corporation may appoint one or more inspectors to act at a meeting of members in connection
with determining voting results. Each inspector, before entering upon the discharge of his duties, shall
certify in writing that the inspector will faithfully execute the duties of inspector with strict impartiality
and according to the best of his ability.

B. The inspectors shall (i) ascertain the number of members and the voting power of each, (ii) determ-
ine the number of the members represented at a meeting and the validity of proxy appointments and
ballots, (iii) count all votes, (iv) determine, and retain for a reasonable period a record of the dis-
position of, any challenges made to any determination by the inspectors, and (v) certify their determ-
ination of the number of members represented at the meeting and their count of the votes. The
inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of
their duties, and may rely on information provided by such persons and other persons, including those
appointed to tabulate votes, unless the inspectors believe reliance is unwarranted. In any court pro-
ceeding there shall be a rebuttable presumption that the report of the inspectors is correct.

C. No ballot, proxies, or votes, nor any revocations thereof or changes thereto, shall be accepted by
the inspectors after the closing of the polls unless the circuit court of the city or county where the cor-
poration's principal office is located or, if none in the Commonwealth, where its registered office is loc-
ated, upon application by a member, shall determine otherwise.

D. In determining the validity of proxies and ballots and in counting the votes, the inspectors shall be
limited to an examination of the proxies, any envelopes submitted with those proxies, any information
provided in accordance with subsection B of § 13.1-847, ballots, and the regular books and records of
the corporation. If the inspectors consider other reliable information for the limited purpose permitted

http://law.lis.virginia.gov/vacode/13.1-852.2/
http://law.lis.virginia.gov/vacode/13.1-848/
http://lis.virginia.gov/cgi-bin/legp604.exe?991+ful+CHAP0101
http://lis.virginia.gov/cgi-bin/legp604.exe?021+ful+CHAP0285
http://lis.virginia.gov/cgi-bin/legp604.exe?071+ful+CHAP0925
http://lis.virginia.gov/cgi-bin/legp604.exe?101+ful+CHAP0171
http://law.lis.virginia.gov/vacode/13.1-847/


herein, they shall specify, at the time that they make their certification pursuant to clause (v) of sub-
section B, the precise information that they considered, including the person or persons from whom
they obtained the information, when the information was obtained, the means by which the information
was obtained, and the basis for their belief that such information is accurate and reliable.

E. If authorized by the board of directors, any member vote to be taken by written ballot may be sat-
isfied by a ballot submitted by electronic transmission by the member or the member's proxy, provided
that any such electronic transmission shall either set forth or be submitted with information from which
it may be determined that the electronic transmission was authorized by the member or the member's
proxy. A member who votes by a ballot submitted by electronic transmission is deemed present at the
meeting of members.

2007, c. 925; 2010, c. 171; 2015, c. 611.

§ 13.1-848. Corporation's acceptance of votes.
A. If the name signed on a vote, ballot, consent, waiver, or proxy appointment corresponds to the
name of a member, the corporation, if acting in good faith, is entitled to accept the vote, ballot, consent,
waiver, or proxy appointment and give it effect as the act of the member.

B. If the name signed on a vote, ballot, consent, waiver, or proxy appointment does not correspond to
the name of a member, the corporation, if acting in good faith, is nevertheless entitled to accept the
vote, ballot, consent, waiver, or proxy appointment and give it effect as the act of the member if:

1. The member is an entity and the name signed purports to be that of an officer, partner or agent of
the entity;

2. The name signed purports to be that of an administrator, executor, guardian, or conservator rep-
resenting the member and, if the corporation requests, evidence of fiduciary status acceptable to the
corporation has been presented with respect to the vote, ballot, consent, waiver, or proxy appointment;

3. The name signed purports to be that of a receiver or trustee in bankruptcy of the member and, if the
corporation requests, evidence acceptable to the corporation that such receiver or trustee has been
authorized to vote the membership interest in an order of the court by which such person was appoin-
ted has been presented with respect to the vote, ballot, consent, waiver, or proxy appointment;

4. The name signed purports to be that of a beneficial owner or attorney-in-fact of the member and, if
the corporation requests, evidence acceptable to the corporation of the signatory's authority to sign for
the member has been presented with respect to the vote, ballot, consent, waiver, or proxy appoint-
ment; or

5. Two or more persons are the member as fiduciaries and the name signed purports to be the name
of at least one of the fiduciaries and the person signing appears to be acting on behalf of all the fidu-
ciaries.

C. Notwithstanding the provisions of subdivisions B 2 and 5, in any case in which the will, trust agree-
ment, or other instrument under which a fiduciary purports to act contains directions for the voting of
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membership interests in any corporation, or for the execution and delivery of proxies for the voting
thereof, such directions shall be binding upon the fiduciary and upon the corporation if a copy thereof
has been furnished to the corporation.

D. The corporation is entitled to reject a vote, ballot, consent, waiver, or proxy appointment if the sec-
retary or other officer or agent authorized to count votes, acting in good faith, has reasonable basis for
doubt about the validity of the signature on it or about the signatory's authority to sign for the member.

E. Neither the corporation nor the person authorized to count votes, including an inspector under §
13.1-847.1, who accepts or rejects a vote, ballot, consent, waiver, or proxy appointment in good faith
and in accordance with the standards of this section or subsection B of § 13.1-847 is liable in dam-
ages to the member for the consequences of the acceptance or rejection.

F. Corporate action based on the acceptance or rejection of a vote, consent, waiver, or proxy appoint-
ment under this section is valid unless a court of competent jurisdiction determines otherwise.

1985, c. 522; 2007, c. 925; 2015, c. 611.

§ 13.1-849. Quorum and voting requirements for voting groups.
A. The bylaws may provide the number or percentage of members entitled to vote represented in per-
son or by proxy, or the number or percentage of votes represented in person or by proxy, which shall
constitute a quorum at a meeting of members. In the absence of any such provision, members holding
one-tenth of the votes entitled to be cast represented in person or by proxy shall constitute a quorum.
The vote of a majority of the votes entitled to be cast by the members present or represented by proxy
at a meeting at which a quorum is present shall be necessary for the adoption of any matter voted
upon by the members, unless a greater proportion is required by this Act or the articles of incor-
poration. Members entitled to vote as a separate voting group may take action on a matter at a meet-
ing only if a quorum of those members exists with respect to that matter.

B. Once a member is represented for any purpose at a meeting, the member is deemed present for
quorum purposes for the remainder of the meeting and for any adjournment of that meeting unless a
new record date is or shall be set for that adjourned meeting.

C. Less than a quorum may adjourn a meeting.

D. The election of directors is governed by § 13.1-852.

Code 1950, § 13.1-219; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-850. Action by single and multiple voting groups.
A. If the articles of incorporation or this Act provides for voting by a single voting group on a matter,
action on that matter is taken when voted upon by that voting group as provided in § 13.1-849.

B. If the articles of incorporation or this Act provides for voting by two or more voting groups on a mat-
ter, action on that matter is taken only when voted upon by each of those voting groups counted sep-
arately as provided in § 13.1-849. Action may be taken by one voting group on a matter even though
no action is taken by another voting group entitled to vote on the matter.
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1985, c. 522; 2007, c. 925.

§ 13.1-851. Change in quorum or voting requirements.
A. The articles of incorporation may provide for a lesser or greater quorum requirement for members or
voting groups of members than required by this chapter.

B. An amendment to the articles of incorporation that adds, changes, or deletes a quorum or voting
requirement shall meet the quorum requirement and be adopted by the vote and voting groups
required to take action under the quorum and voting requirements then in effect.

Code 1950, § 13.1-218; 1956, c. 428; 1985, c. 522; 1986, c. 321.

§ 13.1-852. Voting for directors; cumulative voting.
A. Unless otherwise provided in the articles of incorporation, directors are elected by a plurality of the
votes cast by the members entitled to vote in the election at a meeting at which a quorum is present.

B. Members do not have a right to cumulate their votes for directors unless the articles of incorporation
so provide.

C. A statement included in the articles of incorporation that "all of a designated voting group of mem-
bers are entitled to cumulate their votes for directors" or words of similar import means that the mem-
bers designated are entitled to multiply the number of votes they are entitled to cast by the number of
directors for whom they are entitled to vote and cast the product for a single candidate or distribute the
product among two or more candidates.

D. Members otherwise entitled to vote cumulatively may not vote cumulatively at a particular meeting
unless:

1. The meeting notice or proxy statement accompanying the notice states conspicuously that cumu-
lative voting is authorized; or

2. A member who has the right to cumulate his votes gives notice to the secretary of the corporation
not less than 48 hours before the time set for the meeting of the member's intent to cumulate his votes
during the meeting. If one member gives such a notice, all other members in the same voting group
participating in the election are entitled to cumulate their votes without giving further notice.

Code 1950, § 13.1-221; 1956, c. 428; 1985, c. 522; 2007, c. 925.

Article 7.1 - MEMBER OR DIRECTOR AGREEMENTS

§ 13.1-852.1. Member or director agreements.
A. An agreement among the members or the directors of a corporation that complies with this section
is effective among the members or directors and the corporation, even though it is inconsistent with
one or more other provisions of this chapter in that it:

1. Eliminates the board of directors or, subject to the requirements of subsection A of § 13.1-872, one
or more officers, or restricts the discretion or powers of the board of directors or any one or more
officers;
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2. Establishes who shall be directors or officers of the corporation, or their terms of office or manner of
selection or removal;

3. Governs, in general or in regard to specific matters, the exercise or division of voting power by or
between the members and directors or by or among any of them, including use of weighted voting
rights or director proxies;

4. Establishes the terms and conditions of any agreement for the transfer or use of property or the pro-
vision of services between the corporation and any member, director, officer or employee of the cor-
poration, or among any of them;

5. Transfers to one or more members, directors or other persons all or part of the authority to exercise
the corporate powers or to manage the business and affairs of the corporation, including the resolution
of any issue about which there exists a deadlock among directors or members;

6. Requires dissolution of the corporation at the request of one or more of the members, or directors, in
the case of a corporation that has no members or in which the members have no voting rights, or upon
the occurrence of a specified event or contingency; or

7. Otherwise governs the exercise of the corporate powers or the management of the business and
affairs of the corporation or the relationship among the members, the directors and the corporation, or
among any of them, and is not contrary to public policy.

B. An agreement authorized by this section shall be:

1. a. Set forth in the articles of incorporation or bylaws and approved by all persons who are members
or, if there are no members or the corporation's members do not have voting rights, by all persons who
are directors at the time of the agreement; or

b. Set forth in a written agreement that is signed by all persons who are members or, if there are no
members or the corporation's members do not have voting rights, by all persons who are directors at
the time of the agreement;

2. Subject to amendment only by all persons who are members or, if the corporation's members do not
have voting rights, by all persons who are directors at the time of the amendment, unless the agree-
ment provides otherwise; and

3. Valid for an unlimited duration, if the agreement is set forth in the articles of incorporation or bylaws,
unless the agreement shall be otherwise amended by the members or the directors, as the case may
be; or if the agreement is set forth in a written agreement, as set forth in the agreement except that the
duration of an agreement that became effective prior to July 1, 2015, remains 10 years unless the
agreement provided otherwise or is subsequently amended to provide otherwise.

C. The existence of an agreement authorized by this section shall be noted conspicuously on the front
or back of each certificate evidencing membership, if any. The failure to note the existence of the



agreement on the certificate shall not affect the validity of the agreement or any action taken pursuant
to it.

D. An agreement authorized by this section shall cease to be effective when the corporation has more
than 300 members of record. If the agreement ceases to be effective for any reason, the board of dir-
ectors may, if the agreement is contained or referred to in the corporation's articles of incorporation or
bylaws, adopt an amendment to the articles of incorporation or bylaws, without member action, to
delete the agreement and any references to it.

E. An agreement authorized by this section that limits the discretion or powers of the board of directors
shall relieve the directors of, and impose upon the person or persons in whom such discretion or
powers are vested, liability for acts or omissions imposed by law on directors to the extent that the dis-
cretion or powers of the directors are limited by the agreement.

F. The existence or performance of an agreement authorized by this section shall not be a ground for
imposing personal liability on any member for the acts or debts of the corporation even if the agree-
ment or its performance treats the corporation as if it were a partnership or results in a failure to
observe the corporate formalities otherwise applicable to the matters governed by the agreement.

G. Incorporators or subscribers for membership interests may act as members or directors with respect
to an agreement authorized by this section if no members have been elected or appointed or, in the
case of a corporation that has no members, no directors are elected or holding office when the agree-
ment was made.

H. No action taken pursuant to this section shall change any requirement to file articles or other doc-
uments with the Commission or affect the rights of any creditors or other third parties.

I. An agreement among the members or the directors of a corporation that is consistent with the other
provisions of this chapter that does not comply with the provisions of this section shall nonetheless be
effective among the members, the directors, and the corporation.

1991, c. 132; 1997, c. 217; 2007, c. 925; 2015, c. 611.

§ 13.1-852.2. Voting agreements.
A. Two or more members entitled to vote may provide for the manner in which they will vote by signing
an agreement for that purpose.

B. A voting agreement created under this section is specifically enforceable.

2007, c. 925.

Article 8 - DIRECTORS AND OFFICERS

§ 13.1-853. Requirement for and duties of board of directors.
A. Except as provided in an agreement authorized by § 13.1-852.1, each corporation shall have a
board of directors.
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B. All corporate powers shall be exercised by or under the authority of, and the business and affairs of
the corporation managed under the direction of, its board of directors, subject to any limitation set forth
in the articles of incorporation or in an agreement authorized by § 13.1-852.1.

Code 1950, § 13.1-220; 1956, c. 428; 1983, c. 393; 1985, c. 522; 2007, c. 925.

§ 13.1-854. Qualification of directors.
The articles of incorporation or bylaws may prescribe qualifications for directors. Unless the articles of
incorporation or bylaws so prescribe, a director need not be a resident of the Commonwealth or a
member of the corporation.

Code 1950, § 13.1-220; 1956, c. 428; 1983, c. 393; 1985, c. 522; 2007, c. 925.

§ 13.1-855. Number and election of directors.
A. A board of directors shall consist of one or more individuals, with the number specified in or fixed in
accordance with the bylaws, or if not specified in or fixed in accordance with the bylaws, with the num-
ber specified in or fixed in accordance with the articles of incorporation. The number of directors may
be increased or decreased from time to time by amendment to the bylaws, unless the articles of incor-
poration provide that a change in the number of directors shall be made only by amendment of the art-
icles of incorporation.

B. The members may adopt a bylaw fixing the number of directors and may direct that such bylaw not
be amended by the board of directors.

C. The articles of incorporation or bylaws may establish a variable range for the size of the board of dir-
ectors by fixing a minimum and maximum number of directors. If a variable range is established, the
number of directors may be fixed or changed from time to time, within the minimum and maximum, by
the members or the board of directors. However, to the extent that the corporation has members with
voting privileges, only the members may change the range for the size of the board of directors or
change from a fixed to a variable-range size board or vice versa.

D. Directors shall be elected or appointed in the manner provided in the articles of incorporation. If the
corporation has members with voting privileges, directors shall be elected at the first annual members'
meeting and at each annual meeting thereafter unless their terms are staggered under § 13.1-858.

E. No individual shall be named or elected as a director without his prior consent.

Code 1950, § 13.1-220; 1956, c. 428; 1983, c. 393; 1985, c. 522; 2007, c. 925; 2010, c. 171.

§ 13.1-856. Election of directors by certain classes of members.
If the articles of incorporation authorize dividing the members into classes, the articles may also author-
ize the election of all or a specified number of directors by the members of one or more authorized
classes. Each class entitled to elect one or more directors is a separate voting group for purposes of
the election of directors.

1985, c. 522.

§ 13.1-857. Terms of directors generally.
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A. In the absence of a provision in the articles of incorporation fixing a term of office, the term of office
for a director shall be one year.

B. The terms of the initial directors of a corporation expire at the first members' meeting at which dir-
ectors are elected, or if there are no members or the corporation's members do not have voting rights,
at the end of such other period as may be specified in the articles of incorporation.

C. The terms of all other directors expire at the next annual meeting of members following the dir-
ectors' election unless their terms are staggered under § 13.1-858 or, if there are no members or the
corporation's members do not have voting rights, as provided in the articles of incorporation.

D. A decrease in the number of directors does not shorten an incumbent director's term.

E. The term of a director elected by the board of directors to fill a vacancy expires at the next members'
meeting at which directors are elected or, if there are no members or the corporation's members do not
have voting rights, as provided in the articles of incorporation.

F. Except in the case of ex-officio directors, despite the expiration of a director's term, a director con-
tinues to serve until his successor is elected and qualifies or until there is a decrease in the number of
directors, if any.

Code 1950, § 13.1-221; 1956, c. 428; 1985, c. 522; 1986, c. 529; 2004, c. 303; 2007, c. 925.

§ 13.1-858. Staggered terms of directors.
A. The articles of incorporation may provide for staggering the terms of directors by dividing the total
number of directors into groups, and the terms of office of the several groups need not be uniform.

B. If the articles of incorporation permit cumulative voting, any provision establishing staggered terms
of directors shall provide that at least three directors shall be elected at each annual members' meet-
ing.

Code 1950, § 13.1-221; 1956, c. 428; 1985, c. 522; 1987, c. 140; 1989, c. 419; 2007, c. 925.

§ 13.1-859. Resignation of directors.
A. A director may resign at any time by delivering written notice to the board of directors, its chairman,
the president, or the secretary.

B. A resignation is effective when the notice is delivered unless the notice specifies a later effective
time. If a resignation is made effective at a later time, the board of directors may fill the pending
vacancy before the effective time if the board of directors provides that the successor does not take
office until the effective time.

C. Any person who has resigned as a director of a corporation, or whose name is incorrectly on file
with the Commission as a director of a corporation, may file a statement to that effect with the Com-
mission.

D. Upon the resignation of a director, the corporation may file an amended annual report with the Com-
mission indicating the resignation of the director and the successor in office, if any.
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1985, c. 522; 1991, c. 124; 2007, c. 925.

§ 13.1-860. Removal of directors.
A. The members may remove one or more directors with or without cause, unless the articles of incor-
poration provide that directors may be removed only with cause.

B. If a director is elected by a voting group of members, only the members of that voting group may par-
ticipate in the vote to remove him.

C. If cumulative voting is authorized, a director may not be removed if the number of votes sufficient to
elect him under cumulative voting is voted against his removal. If cumulative voting is not authorized,
unless the articles of incorporation require a greater vote, a director may be removed if the number of
votes cast to remove him constitutes a majority of the votes entitled to be cast at an election of dir-
ectors of the voting group or voting groups by which the director was elected.

D. If a corporation has no members or no members with voting rights, a director may be removed pur-
suant to procedures set forth in the articles of incorporation or bylaws, and if none are provided, a dir-
ector may be removed by such vote as would suffice for his election.

E. A director may be removed only at a meeting called for the purpose of removing him. The meeting
notice shall state that the purpose or one of the purposes of the meeting is removal of the director.

F. Upon the removal of a director, the corporation may file an amended annual report with the Com-
mission indicating the removal of the director and the successor in office, if any.

Code 1950, § 13.1-221; 1956, c. 428; 1985, c. 522; 1987, c. 177; 1991, c. 124; 2007, c. 925.

§ 13.1-861. Judicial review of elections.
Any member or director aggrieved by an election of directors may, after reasonable notice to the cor-
poration and each director whose election is contested, apply for relief to the circuit court in the county
or city in which the principal office of the corporation is located, or, if none in the Commonwealth, in
the county or city in which its registered office is located. The court shall proceed forthwith in a sum-
mary way to hear and decide the issues and thereupon to determine the persons elected or order a
new election or grant such other relief as may be equitable. Pending decision, the court may require
the production of any information and may by order restrain any person from exercising the powers of
a director if such relief is equitable.

Code 1950, § 13.1-221; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-862. Vacancy on board of directors.
A. Unless the articles of incorporation provide otherwise, if a vacancy occurs on the board of directors,
including a vacancy resulting from an increase in the number of directors:

1. The members may fill the vacancy;

2. The board of directors may fill the vacancy; or
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3. If the directors remaining in office constitute fewer than a quorum of the board, they may fill the
vacancy by the affirmative vote of a majority of the directors remaining in office.

B. Unless the articles of incorporation provide otherwise, if the vacant office was held by a director
elected by a voting group of members, only the members of that voting group are entitled to vote to fill
the vacancy if it is filled by the members.

C. A vacancy that will occur at a specific later date, by reason of a resignation effective at a later date
under subsection B of § 13.1-859 or otherwise, may be filled before the vacancy occurs but the new
director may not take office until the vacancy occurs.

D. The corporation may file an amended annual report with the Commission indicating the filling of a
vacancy.

Code 1950, § 13.1-222; 1956, c. 428; 1985, c. 522; 1991, c. 124; 2007, c. 925.

§ 13.1-863. Compensation of directors.
Unless the articles of incorporation or bylaws provide otherwise, the board of directors may fix the com-
pensation of directors.

1985, c. 522.

§ 13.1-864. Meetings of the board of directors.
A. The board of directors may hold regular or special meetings in or out of the Commonwealth.

B. Unless the articles of incorporation or bylaws provide otherwise, the board of directors may permit
any or all directors to participate in a regular or special meeting by, or conduct the meeting through the
use of, any means of communication by which all directors participating may simultaneously hear
each other during the meeting. A director participating in a meeting by this means is deemed to be
present in person at the meeting.

Code 1950, § 13.1-225; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925.

§ 13.1-865. Action without meeting of board of directors.
A. Except to the extent that the articles of incorporation or bylaws require that action by the board of dir-
ectors be taken at a meeting, action required or permitted by this chapter to be taken by the board of
directors may be taken without a meeting if each director signs a consent describing the action to be
taken and delivers it to the corporation. However, if expressly authorized in the articles of incor-
poration, action required or permitted by this chapter to be taken by the board of directors may be
taken without a meeting by fewer than all of the directors, but not less than the greater of (i) a majority
of the directors in office or (ii) a quorum of the directors as required by the articles of incorporation or
bylaws, if the requisite number of directors sign a consent describing the action to be taken and
deliver it to the corporation, except such action shall not be permitted to be taken without a meeting if
any director objects to the taking of such proposed action. To be effective, such objection shall have
been delivered to the corporation no later than ten business days after notice of the proposed action is
given. The corporation shall promptly notify each director of any such objection. Any actions taken
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without a meeting shall comply with any voting requirements established in the articles of incor-
poration or bylaws. If corporate action is to be taken under this subsection by fewer than all of the dir-
ectors, the corporation shall give written notice of the proposed corporate action, not less than 10
business days before the action is taken, or such longer period as may be required by the articles of
incorporation or bylaws, to all directors. The notice shall contain or be accompanied by a description
of the action to be taken. Notwithstanding any provision of this subsection, corporate action may not
be taken by fewer than all of the directors without a meeting if the action also requires adoption by or
approval of the members.

B. Action taken under this section is effective when the last director, or the last director sufficient to sat-
isfy the requirements of subsection A if action by fewer than all of the directors is authorized, signs the
consent, unless the consent specifies a different effective date, in which event the action taken is
effective as of the date specified therein provided the consent states the date of execution by each dir-
ector.

C. A director's consent may be withdrawn by a revocation signed by the director and delivered to the
corporation prior to delivery to the corporation of unrevoked written consents signed by the requisite
number of directors.

D. Any person, whether or not then a director, may provide that a consent to action as a director shall
be effective at a future time, including the time when an event occurs, but such future time shall not be
more than 60 days after such provision is made. Any such consent shall be deemed to have been
made for purposes of this section at the future time so specified for the consent to be effective,
provided that (i) the person is a director at such future time and (ii) the person did not revoke the con-
sent prior to such future time. Any such consent may be revoked, in the manner provided in subsection
C, prior to its becoming effective.

E. For purposes of this section, a written consent and the signing thereof may be accomplished by one
or more electronic transmissions.

F. A consent signed under this section has the effect of action taken at a meeting of the board of dir-
ectors and may be described as such in any document.

1985, c. 522; 2007, c. 925; 2015, c. 611; 2016, c. 382.

§ 13.1-866. Notice of board of directors' meetings.
A. Unless the articles of incorporation or bylaws provide otherwise, regular meetings of the board of
directors may be held without notice of the date, time, place, or purpose of the meeting.

B. Special meetings of the board of directors shall be held upon such notice as is prescribed in the art-
icles of incorporation or bylaws, or when not inconsistent with the articles of incorporation or bylaws,
by resolution of the board of directors. The notice need not describe the purpose of the special meet-
ing unless required by the articles of incorporation or bylaws.

1985, c. 522; 2002, c. 285; 2007, c. 925; 2010, c. 171.
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§ 13.1-867. Waiver of notice by director.
A. A director may waive any notice required by this Act, the articles of incorporation, or bylaws before
or after the date and time stated in the notice, and such waiver shall be equivalent to the giving of such
notice. Except as provided in subsection B of this section, the waiver shall be in writing, signed by the
director entitled to the notice, and filed with the minutes or corporate records.

B. A director's attendance at or participation in a meeting waives any required notice to him of the
meeting unless the director at the beginning of the meeting, or promptly upon his arrival, objects to
holding the meeting or transacting business at the meeting and does not thereafter vote for or assent
to action taken at the meeting.

1985, c. 522; 2007, c. 925.

§ 13.1-868. Quorum and voting by directors.
A. Unless the articles of incorporation or bylaws require a greater or lesser number for the transaction
of all business or any particular business, or unless otherwise specifically provided in this Act, a
quorum of a board of directors consists of:

1. A majority of the fixed number of directors if the corporation has a fixed board size; or

2. A majority of the number of directors prescribed, or if no number is prescribed, the number in office
immediately before the meeting begins, if the corporation has a variable-range size board.

B. The articles of incorporation or bylaws may authorize a quorum of a board of directors to consist of
no fewer than one-third of the fixed or prescribed number of directors determined under subsection A.

C. If a quorum is present when a vote is taken, the affirmative vote of a majority of directors present is
the act of the board of directors unless the articles of incorporation or bylaws require the vote of a
greater number of directors.

D. A director who is present at a meeting of the board of directors or a committee of the board of dir-
ectors when corporate action is taken is deemed to have assented to the action taken unless:

1. The director objects at the beginning of the meeting, or promptly upon his arrival, to holding it or
transacting specified business at the meeting; or

2. He votes against, or abstains from, the action taken.

E. Except as provided in § 13.1-852.1, a director shall not vote by proxy.

F. Whenever this Act requires the board of directors to take any action or to recommend or approve
any proposed corporate act, such action, recommendation or approval shall not be required if the pro-
posed action or corporate act is adopted by the unanimous consent of members.

Code 1950, § 13.1-223; 1956, c. 428; 1985, c. 522; 1992, c. 471; 2007, c. 925.

§ 13.1-869. Committees.
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A. Unless the articles of incorporation or bylaws provide otherwise, a board of directors may create
one or more committees and appoint members of the board of directors to serve on them. Each com-
mittee shall have two or more members, who serve at the pleasure of the board of directors.

B. The creation of a committee and appointment of directors to it shall be approved by the greater num-
ber of (i) a majority of all the directors in office when the action is taken, or (ii) the number of directors
required by the articles of incorporation or bylaws to take action under § 13.1-868.

C. Sections 13.1-864 through 13.1-868, which govern meetings, action without meetings, notice and
waiver of notice, and quorum and voting requirements of the board of directors, apply to committees
and their members as well.

D. To the extent specified by the board of directors or in the articles of incorporation or bylaws, each
committee may exercise the authority of the board of directors under § 13.1-853, except that a com-
mittee may not:

1. Approve or recommend to members action that this Act requires to be approved by members;

2. Fill vacancies on the board or on any of its committees;

3. Amend the articles of incorporation pursuant to § 13.1-885;

4. Adopt, amend, or repeal the bylaws; or

5. Approve a plan of merger not requiring member approval.

E. The creation of, delegation of authority to, or action by a committee does not alone constitute com-
pliance by a director with the standards of conduct described in § 13.1-870.

F. The board of directors may appoint one or more directors as alternate members of any committee to
replace any absent or disqualified member during the member's absence or disqualification. Unless
the articles of incorporation, the bylaws, or the resolution creating the committee provides otherwise,
in the event of the absence or disqualification of a member of a committee, the member or members
present at any meeting and not disqualified from voting may unanimously appoint another director to
act in place of the absent or disqualified member.

Code 1950, § 13.1-224; 1956, c. 428; 1975, c. 500; 1977, c. 435; 1985, c. 522; 2007, c. 925.

§ 13.1-870. General standards of conduct for directors.
A. A director shall discharge his duties as a director, including his duties as a member of a committee,
in accordance with his good faith business judgment of the best interests of the corporation.

B. Unless a director has knowledge or information concerning the matter in question that makes reli-
ance unwarranted, a director is entitled to rely on information, opinions, reports or statements, includ-
ing financial statements and other financial data, if prepared or presented by:

1. One or more officers or employees of the corporation whom the director believes, in good faith, to be
reliable and competent in the matters presented;
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2. Legal counsel, public accountants, or other persons as to matters the director believes, in good
faith, are within the person's professional or expert competence; or

3. A committee of the board of directors of which the director is not a member if the director believes, in
good faith, that the committee merits confidence.

C. A director is not liable for any action taken as a director, or any failure to take any action, if he per-
formed the duties of his office in compliance with this section.

D. A person alleging a violation of this section has the burden of proving the violation.

1985, c. 522; 2007, c. 925.

§ 13.1-870.1. Limitation on liability of officers and directors; exception.
A. In any proceeding brought by or in the right of a corporation or brought by or on behalf of members
of the corporation, the damages assessed against an officer or director arising out of a single trans-
action, occurrence, or course of conduct shall not exceed the lesser of:

1. The monetary amount, including the elimination of liability, specified in the articles of incorporation
or, if approved by the members, in the bylaws as a limitation on or elimination of the liability of the
officer or director; or

2. The greater of (i) $100,000, or (ii) the amount of the cash compensation received by the officer or dir-
ector from the corporation during the 12 months immediately preceding the act or omission for which
liability was imposed.

B. In any proceeding against an officer or director who receives compensation from a corporation
exempt from income taxation under § 501(c) of the Internal Revenue Code for his services as such,
the damages assessed arising out of a single transaction, occurrence or course of conduct shall not
exceed the amount of compensation received by the officer or director from the corporation during the
12 months immediately preceding the act or omission for which liability was imposed. An officer or dir-
ector who serves such an exempt corporation without compensation for his services shall not be liable
for damages in any such proceeding. The immunity provided by this subsection shall survive any ter-
mination, cancellation, or other discontinuance of the corporation.

C. The liability of an officer or director shall not be limited as provided in this section if the officer or dir-
ector engaged in willful misconduct or a knowing violation of the criminal law.

D. No limitation on or elimination of liability adopted pursuant to this section may be affected by any
amendment of the articles of incorporation or bylaws with respect to any act or omission occurring
before such amendment.

E. 1. Notwithstanding the provisions of this section, in any proceeding against an officer or director
who receives compensation from a community association for his services, the damages assessed
arising out of a single transaction, occurrence or course of conduct shall not exceed the amount of
compensation received by the officer or director from the association during the 12 months

http://lis.virginia.gov/cgi-bin/legp604.exe?071+ful+CHAP0925


immediately preceding the act or omission for which liability was imposed. An officer or director who
serves such an association without compensation for his services shall not be liable for damages in
any such proceeding.

2. The liability of an officer or director shall not be limited as provided in this subsection if the officer or
director engaged in willful misconduct or a knowing violation of the criminal law.

3. As used in this subsection, "community association" shall mean a corporation incorporated under
this Act that owns or has under its care, custody or control real estate subject to a recorded declaration
of covenants which obligates a person, by virtue of ownership of specific real estate, to be a member
of the incorporated association.

4. The immunity provided by this subsection shall survive any termination, cancellation, or other dis-
continuance of the community association.

1987, cc. 59, 257; 1988, c. 561; 1989, c. 422; 2007, c. 925; 2011, cc. 693, 704.

§ 13.1-870.2. Limitation on liability of officers and directors; additional exception.
A. As used in this section, "community association" shall mean an unincorporated association or cor-
poration which owns or has under its care, custody or control real estate subject to a recorded declar-
ation of covenants which obligates a person, by virtue of ownership of specific real estate, to be a
member of the unincorporated association or corporation.

B. In any proceeding against an officer or director who receives compensation from a community asso-
ciation for his services as such, the damages assessed arising out of a single transaction, occurrence
or course of conduct shall not exceed the amount of compensation received by the officer or director
from the association during the 12 months immediately preceding the act or omission for which liability
was imposed. An officer or director who serves such an association without compensation for his ser-
vices shall not be liable for damages in any such proceeding.

C. The liability of an officer or director shall not be limited as provided in this section if the officer or dir-
ector engaged in willful misconduct or a knowing violation of the criminal law.

D. The immunity provided by this section shall survive any termination, cancellation, or other dis-
continuance of the community association.

1989, c. 422; 2007, c. 925; 2011, cc. 693, 704.

§ 13.1-871. Director conflict of interests.
A. A conflict of interests transaction is a transaction with the corporation in which a director of the cor-
poration has an interest that precludes him from being a disinterested director. A conflict of interests
transaction is not voidable by the corporation solely because of the director's interest in the transaction
if any one of the following is true:

1. The material facts of the transaction and the director's interest were disclosed or known to the board
of directors or a committee of the board of directors and the board of directors or committee authorized,
approved or ratified the transaction;
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2. The material facts of the transaction and the director's interest were disclosed to the members
entitled to vote and they authorized, approved or ratified the transaction; or

3. The transaction was fair to the corporation.

B. For purposes of subdivision A 1, a conflict of interests transaction is authorized, approved, or rat-
ified if it receives the affirmative vote of a majority of the disinterested directors on the board of dir-
ectors, or on the committee. A transaction shall not be authorized, approved, or ratified under this
section by a single director. If a majority of the disinterested directors vote to authorize, approve or rat-
ify the transaction, a quorum is present for the purpose of taking action under this section. The pres-
ence of, or a vote cast by, a director who is not disinterested does not affect the validity of any action
taken under subdivision A 1 if the transaction is otherwise authorized, approved or ratified as provided
in that subsection.

C. For purposes of subdivision A 2, a conflict of interests transaction is authorized, approved, or rat-
ified if it receives the vote of a majority of the votes entitled to be counted under this subsection. The
votes controlled by a director who is not disinterested may not be counted in a vote of members to
determine whether to authorize, approve, or ratify a conflict of interests transaction under subdivision
A 2. The director's votes, however, may be counted in determining whether the transaction is
approved under other sections of this Act. A majority of the members, whether or not present, that are
entitled to be counted in a vote on the transaction under this subsection constitutes a quorum for the
purpose of taking action under this section.

Code 1950, § 13.1-223; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-871.1. Business opportunities.
A. A director's taking advantage, directly or indirectly, of a business opportunity may not be the subject
of equitable relief or give rise to an award of damages or other sanctions against the director in a pro-
ceeding by or in the right of the corporation on the ground that such opportunity should have first been
offered to the corporation, if before becoming legally obligated respecting the opportunity the director
brings it to the attention of the corporation and:

1. Directors' action disclaiming the corporation's interest in the opportunity is taken in compliance with
the procedures set forth in subdivision A 1 of § 13.1-871, as if the decision being made concerned a
director's conflict of interests transaction; or

2. Members' action disclaiming the corporation's interest in the opportunity is taken in compliance with
the procedures set forth in subdivision A 2 of § 13.1-871, as if the decision being made concerned a
director's conflict of interests transaction.

B. In any proceeding seeking equitable relief or other remedies, based upon an alleged improper tak-
ing advantage of a business opportunity by a director, the fact that the director did not employ one of
the procedures described in subsection A before taking advantage of the opportunity shall not create
an inference that the opportunity should have been first presented to the corporation or alter the
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burden of proof otherwise applicable to establish that the director breached a duty to the corporation in
the circumstances.

2007, c. 925.

§ 13.1-872. Required officers.
A. Except as provided in an agreement authorized by § 13.1-852.1, a corporation shall have such
officers with such titles and duties as shall be stated in the bylaws or in a resolution of the board of dir-
ectors that is not inconsistent with the bylaws and as may be necessary to enable it to execute doc-
uments that comply with subsection F of § 13.1-804.

B. The board of directors may elect individuals to fill one or more offices of the corporation. An officer
may appoint one or more officers or assistant officers if authorized by the bylaws or the board of dir-
ectors.

C. The secretary or any other officer as designated in the bylaws or by resolution of the board shall
have responsibility for preparing and maintaining custody of minutes of the directors' and members'
meetings and for authenticating records of the corporation.

D. The same individual may simultaneously hold more than one office in the corporation.

Code 1950, § 13.1-226; 1956, c. 428; 1982, c. 372; 1985, c. 522; 1994, c. 189; 2007, c. 925.

§ 13.1-873. Duties of officers.
Each officer has the authority and shall perform the duties set forth in the bylaws or, to the extent con-
sistent with the bylaws, the duties prescribed by the board of directors or by direction of an officer
authorized by the board of directors to prescribe the duties of other officers.

1985, c. 522.

§ 13.1-874. Resignation and removal of officers.
A. An officer may resign at any time by delivering notice to the corporation. A resignation is effective
when the notice is delivered unless the notice specifies a later effective time. If a resignation is made
effective at a later time, the corporation may fill the pending vacancy before the effective time if the suc-
cessor does not take office until the effective time.

B. A board of directors may remove any officer at any time with or without cause and any officer or
assistant officer, if appointed by another officer, may likewise be removed by such officer. Election or
appointment of an officer shall not of itself create any contract rights in the officer or the corporation. An
officer's removal does not affect such officer's contract rights, if any, with the corporation. An officer's
resignation does not affect the corporation's contract rights, if any, with the officer.

C. Any person who has resigned as an officer of a corporation, or whose name is incorrectly on file
with the Commission as an officer of a corporation, may file a statement to that effect with the Com-
mission.
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D. Upon the resignation or removal of an officer, the corporation may file an amended annual report
with the Commission indicating the resignation or removal of the officer and the successor in office, if
any.

Code 1950, § 13.1-227; 1956, c. 428; 1985, c. 522; 1990, c. 282; 1991, c. 124; 2007, c. 925.

Article 9 - INDEMNIFICATION

§ 13.1-875. Definitions.
In this article:

"Corporation" includes any domestic corporation and any domestic or foreign predecessor entity of a
domestic corporation in a merger or other transaction in which the predecessor's existence ceased
upon consummation of the transaction.

"Director" or "officer" means an individual who is or was a director or officer, respectively, of a cor-
poration or who, while a director or officer of the corporation, is or was serving at the corporation's
request as a director, officer, manager, partner, trustee, employee, or agent of another foreign or
domestic corporation, limited liability company, partnership, joint venture, trust, employee benefit plan,
or other entity. A director or officer is considered to be serving an employee benefit plan at the cor-
poration's request if such person's duties to the corporation also impose duties on, or otherwise
involve services by, such person to the plan or to participants in or beneficiaries of the plan. "Director"
or "officer" includes, unless the context requires otherwise, the estate or personal representative of a
director or officer.

"Expenses" includes counsel fees.

"Liability" means the obligation to pay a judgment, settlement, penalty, fine, including any excise tax
assessed with respect to an employee benefit plan, or reasonable expenses incurred with respect to a
proceeding.

"Official capacity" means, (i) when used with respect to a director, the office of director in a cor-
poration; or (ii) when used with respect to an officer, as contemplated in § 13.1-881, the office in a cor-
poration held by the officer. "Official capacity" does not include service for any other foreign or
domestic corporation or any partnership, joint venture, trust, employee benefit plan, or other entity.

"Party" means an individual who was, is, or is threatened to be made a named defendant or respond-
ent in a proceeding.

"Proceeding" means any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative, arbitrative, or investigative and whether formal or informal.

1985, c. 522; 2007, c. 925; 2009, c. 587.

§ 13.1-876. Authority to indemnify.
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A. Except as provided in subsection D, a corporation may indemnify an individual made a party to a
proceeding because the individual is or was a director against liability incurred in the proceeding if the
director:

1. Conducted himself in good faith;

2. Believed:

a. In the case of conduct in his official capacity with the corporation, that his conduct was in its best
interests; and

b. In all other cases, that his conduct was at least not opposed to its best interests; and

3. In the case of any criminal proceeding, that he had no reasonable cause to believe that his conduct
was unlawful.

B. A director's conduct with respect to an employee benefit plan for a purpose he believed to be in the
interests of the participants in and beneficiaries of the plan is conduct that satisfies the requirement of
subdivision A 2 b.

C. The termination of a proceeding by judgment, order, settlement or conviction, or upon a plea of nolo
contendere or its equivalent, is not, of itself, determinative that the director did not meet the relevant
standard of conduct described in this section.

D. Unless ordered by a court under subsection C of § 13.1-879.1, a corporation may not indemnify a
director under this section:

1. In connection with a proceeding by or in the right of the corporation except for reasonable expenses
incurred in connection with the proceeding if it is determined that the director has met the relevant
standard under subsection A; or

2. In connection with any other proceeding charging improper personal benefit to the director, whether
or not involving action in his official capacity, in which he was adjudged liable on the basis that per-
sonal benefit was improperly received by him.

Code 1950, § 13.1-205.1; 1968, c. 689; 1975, c. 500; 1981, c. 57; 1985, c. 522; 2007, c. 925.

§ 13.1-877. Mandatory indemnification.
Unless limited by its articles of incorporation, a corporation shall indemnify a director who entirely pre-
vails in the defense of any proceeding to which he was a party because he is or was a director of the
corporation against reasonable expenses incurred by him in connection with the proceeding.

Code 1950, § 13.1-205.1; 1968, c. 689; 1975, c. 500; 1981, c. 57; 1985, c. 522.

§ 13.1-878. Advance for expenses.
A. A corporation may pay for or reimburse the reasonable expenses incurred by a director who is a
party to a proceeding in advance of final disposition of the proceeding if the director furnishes the cor-
poration a signed written undertaking, executed personally or on his behalf, to repay any funds
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advanced if he is not entitled to mandatory indemnification under § 13.1-877 and it is ultimately determ-
ined under § 13.1-879.1 or 13.1-880 that he has not met the relevant standard of conduct.

B. The undertaking required by subsection A shall be an unlimited general obligation of the director
but need not be secured and may be accepted without reference to financial ability to make repay-
ment.

C. Authorizations of payments under this section shall be made by:

1. The board of directors:

a. If there are two or more disinterested directors, by a majority vote of all the disinterested directors, a
majority of whom shall for such purpose constitute a quorum, or by a majority of the members of a com-
mittee of two or more disinterested directors appointed by such a vote; or

b. If there are fewer than two disinterested directors, by the vote necessary for action by the board in
accordance with subsection C of § 13.1-868, in which authorization directors who do not qualify as dis-
interested directors may participate; or

2. The members, but any membership interest under the control of a director who at the time does not
qualify as a disinterested director may not be voted on the authorization.

Code 1950, § 13.1-205.1; 1968, c. 689; 1975, c. 500; 1981, c. 57; 1985, c. 522; 2007, c. 925; 2010, c.
171; 2015, c. 611.

§ 13.1-879. Repealed.
Repealed by Acts 1987, cc. 59, 257.

§ 13.1-879.1. Court orders for advances, reimbursement or indemnification.
A. An individual who is made a party to a proceeding because he is a director of the corporation may
apply to a court for an order directing the corporation to make advances or reimbursement for
expenses, or to provide indemnification. Such application may be made to the court conducting the
proceeding or to another court of competent jurisdiction.

B. The court shall order the corporation to make advances, reimbursement, or both, for expenses or to
provide indemnification if it determines that the director is entitled to such advances, reimbursement or
indemnification and shall also order the corporation to pay the director's reasonable expenses
incurred to obtain the order.

C. With respect to a proceeding by or in the right of the corporation, the court may (i) order indem-
nification of the director to the extent of the director's reasonable expenses if it determines that, con-
sidering all the relevant circumstances, the director is entitled to indemnification even though he was
adjudged liable to the corporation and (ii) also order the corporation to pay the director's reasonable
expenses incurred to obtain the order of indemnification.

D. Neither (i) the failure of the corporation, including its board of directors, its independent legal coun-
sel and its members, to have made an independent determination prior to the commencement of any
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action permitted by this section that the applying director is entitled to receive advances, reim-
bursement, or both, nor (ii) the determination by the corporation, including its board of directors, its
independent legal counsel and its members, that the applying director is not entitled to receive
advances and/or reimbursement or indemnification shall create a presumption to that effect or oth-
erwise of itself be a defense to that director's application for advances for expenses, reimbursement or
indemnification.

1987, cc. 59, 257; 2007, c. 925.

§ 13.1-880. Determination and authorization of indemnification.
A. A corporation may not indemnify a director under § 13.1-876 unless authorized in the specific case
after a determination has been made that indemnification of the director is permissible because he
has met the relevant standard of conduct set forth in § 13.1-876.

B. The determination shall be made:

1. If there are two or more disinterested directors, by the board of directors by a majority vote of all the
disinterested directors, a majority of whom shall for such purpose constitute a quorum, or by a majority
of the members of a committee of two or more disinterested directors appointed by such a vote;

2. By special legal counsel:

a. Selected in the manner prescribed in subdivision 1 of this subsection; or

b. If there are fewer than two disinterested directors, selected by the board of directors, in which selec-
tion directors who do not qualify as disinterested directors may participate; or

3. By the members, but membership interests under the control of a director who at the time does not
qualify as a disinterested director may not be voted on the determination.

C. Authorization of indemnification shall be made in the same manner as the determination that indem-
nification is permissible, except that if there are fewer than two disinterested directors or if the determ-
ination is made by special legal counsel, authorization of indemnification shall be made by those
entitled under subdivision B 2 to select counsel.

Code 1950, § 13.1-205.1; 1968, c. 689; 1975, c. 500; 1981, c. 57; 1985, c. 522; 2007, c. 925.

§ 13.1-881. Indemnification of officers.
Unless limited by a corporation's articles of incorporation:

1. An officer of the corporation is entitled to mandatory indemnification under § 13.1-877, and is
entitled to apply for court-ordered indemnification under § 13.1-879.1, in each case to the same extent
as a director; and

2. The corporation may indemnify and advance expenses under this article to an officer of the cor-
poration to the same extent as to a director.

Code 1950, § 13.1-205.1; 1968, c. 689; 1975, c. 500; 1981, c. 57; 1985, c. 522; 2007, c. 925.

§ 13.1-882. Insurance.
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A corporation may purchase and maintain insurance on behalf of an individual who is or was a dir-
ector or officer of the corporation, or who, while a director or officer of the corporation, is or was serving
at the request of the corporation as a director, officer, partner, trustee, employee or agent of another for-
eign or domestic corporation, limited liability company, partnership, joint venture, trust, employee bene-
fit plan or other entity, against liability asserted against or incurred by such person in that capacity or
arising from his status as a director or officer, whether or not the corporation would have power to
indemnify him against the same liability under § 13.1-876 or 13.1-877.

Code 1950, § 13.1-205.1; 1968, c. 689; 1975, c. 500; 1981, c. 57; 1985, c. 522; 2007, c. 925.

§ 13.1-883. Application of article.
A. Unless the articles of incorporation or bylaws expressly provide otherwise, any authorization of
indemnification in the articles of incorporation or bylaws shall not be deemed to prevent the cor-
poration from providing the indemnity permitted or mandated by this article. A corporation, by a pro-
vision in its articles of incorporation or bylaws or in a resolution adopted or contract approved by its
board of directors or members, may obligate itself in advance of the act or omission giving rise to a pro-
ceeding to provide indemnification in accordance with § 13.1-876 and advance funds to pay for or
reimburse expenses in accordance with § 13.1-878. Any such obligatory provision shall be deemed to
satisfy the requirements for authorization referred to in subsection C of § 13.1-878 and subsection C of
§ 13.1-880.

B. Any corporation shall have power to make any further indemnity, including indemnity with respect
to a proceeding by or in the right of the corporation, and to make additional provision for advances and
reimbursement of expenses, to any director or officer that may be authorized by the articles of incor-
poration or any bylaw made by the members or any resolution adopted, before or after the event, by
the members, except an indemnity against (i) such person's willful misconduct, or (ii) a knowing viol-
ation of the criminal law. Any such provision that obligates the corporation to provide indemnification
to the fullest extent permitted by law shall be deemed, unless the articles of incorporation or any such
bylaw or resolution expressly provides otherwise, also to obligate the corporation to advance funds to
pay for or reimburse expenses to the fullest extent permitted by law in accordance with § 13.1-878
except that the applicable standard shall be conduct that does not constitute willful misconduct or a
knowing violation of criminal law, rather than the standard of conduct prescribed in § 13.1-876. Unless
the articles of incorporation, or any such bylaw or resolution expressly provides otherwise, any determ-
ination as to the right to any further indemnity shall be made in accordance with subsection B of §
13.1-880. Each such indemnity may continue as to a person who has ceased to have the capacity
referred to above and may inure to the benefit of the heirs, executors and administrators of such a per-
son.

C. The provisions of this article and Article 8 (§ 13.1-853 et seq.) of this Act shall apply to the same
extent to any cooperative organized under the Code of Virginia.
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D. No right provided to any person pursuant to this section may be reduced or eliminated by any
amendment of the articles of incorporation or bylaws with respect to any act or omission occurring
before such amendment.

E. This article does not limit a corporation's power to pay or reimburse expenses incurred by a director
or an officer in connection with his appearance as a witness in a proceeding at a time when he is not a
party.

F. This article does not limit a corporation's power to indemnify, advance expenses to, or provide or
maintain insurance on behalf of an employee or agent who is not a director or officer.

Code 1950, § 13.1-205.1; 1968, c. 689; 1975, c. 500; 1981, c. 57; 1985, c. 522; 1987, cc. 59, 257;
1988, c. 561; 2007, c. 925; 2010, c. 171.

Article 10 - AMENDMENT OF ARTICLES OF INCORPORATION AND BYLAWS

§ 13.1-884. Authority to amend articles of incorporation.
A. A corporation may amend its articles of incorporation at any time to add or change a provision that
is required or permitted in the articles or to delete a provision not required in the articles. Whether a
provision is required or permitted in the articles of incorporation is determined as of the effective date
of the amendment.

B. A member of the corporation does not have a vested property right resulting from any provision in
the articles of incorporation, including provisions relating to management, control, capital structure, pur-
pose, or duration of the corporation.

Code 1950, § 13.1-235; 1956, c. 428; 1985, c. 522.

§ 13.1-885. Amendment of articles of incorporation by directors.
A. Where there are no members, or no members having voting rights, an amendment shall be adopted
at a meeting of the board of directors upon receiving the vote of at least two-thirds of the directors in
office. The board may adopt one or more amendments at any one meeting.

B. Unless the articles of incorporation provide otherwise, a corporation's board of directors may adopt
one or more amendments to the corporation's articles of incorporation without member action:

1. To delete the names and addresses of the initial directors;

2. To delete the name of the initial registered agent or the address of the initial registered office, if a
statement of change described in § 13.1-834 is on file with the Commission;

3. To add, delete, or change a geographic attribution for the name; or

4. To make any other change expressly permitted by this Act to be made without member action.

Code 1950, § 13.1-236; 1956, c. 428; 1964, c. 580; 1985, c. 522; 2007, c. 925; 2015, c. 623.

§ 13.1-886. Amendment of articles of incorporation by directors and members.
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A. Where there are members having voting rights, except where member approval of an amendment
of the articles of incorporation is not required by this Act, an amendment to the articles of incorporation
shall be adopted in the following manner:

1. The proposed amendment shall be adopted by the board of directors;

2. After adopting the proposed amendment, the board of directors shall submit the amendment to the
members for their approval. The board of directors shall also transmit to the members a recom-
mendation that the members approve the amendment, unless the board of directors makes a determ-
ination that because of conflicts of interest or other special circumstances it should not make such a
recommendation, in which case the board of directors shall transmit to the members the basis for that
determination; and

3. The members entitled to vote on the amendment shall approve the amendment as provided in sub-
section D.

B. The board of directors may condition its submission of the proposed amendment on any basis.

C. The corporation shall notify each member entitled to vote of the proposed members' meeting in
accordance with § 13.1-842. The notice of meeting shall also state that the purpose, or one of the pur-
poses, of the meeting is to consider the proposed amendment and contain or be accompanied by a
copy of the amendment.

D. Unless this Act or the board of directors, acting pursuant to subsection B, requires a greater vote,
the amendment to be adopted shall be approved by each voting group entitled to vote on the amend-
ment by more than two-thirds of all the votes cast by that voting group. The articles of incorporation
may provide for a greater or lesser vote than that provided for in this subsection or a vote by separate
voting groups so long as the vote provided for is not less than a majority of all the votes cast on the
amendment by each voting group entitled to vote on the amendment at a meeting at which a quorum
of the voting group exists.

Code 1950, § 13.1-236; 1956, c. 428; 1964, c. 580; 1985, c. 522; 2007, c. 925.

§ 13.1-887. Voting on amendments by voting groups.
The articles of incorporation may provide that members of a class are entitled to vote as a separate vot-
ing group on specified amendments of the articles of incorporation.

1985, c. 522.

§ 13.1-887.1. Amendment prior to organization.
When a corporation has not yet completed its organization, its board of directors or incorporators, in
the event that there is no board of directors, may adopt one or more amendments to the corporation's
articles of incorporation.

2002, c. 607; 2007, c. 925.

§ 13.1-888. Articles of amendment.
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A. A corporation amending its articles of incorporation shall file with the Commission articles of amend-
ment setting forth:

1. The name of the corporation;

2. The text of each amendment adopted or the information required by subdivision L 5 of § 13.1-804;

3. The date of each amendment's adoption;

4. If an amendment was adopted by the incorporators or the board of directors without member
approval, a statement that the amendment was duly approved by the vote of at least two-thirds of the
directors in office or by a majority of the incorporators, as the case may be, including the reason mem-
ber and, if applicable, director approval was not required;

5. If an amendment was approved by the members, either:

a. A statement that the amendment was adopted by unanimous consent of the members; or

b. A statement that the amendment was proposed by the board of directors and submitted to the mem-
bers in accordance with this Act and a statement of:

(1) The existence of a quorum of each voting group entitled to vote separately on the amendment; and

(2) Either the total number of votes cast for and against the amendment by each voting group entitled
to vote separately on the amendment or the total number of undisputed votes cast for the amendment
by each voting group and a statement that the number cast for the amendment by each voting group
was sufficient for approval by that voting group.

B. If the Commission finds that the articles of amendment comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of amendment.

Code 1950, §§ 13-226, 13-227, 13.1-237, 13.1-238; 1956, c. 428; 1966, c. 218; 1975, c. 500; 1985, c.
522; 2002, c. 607; 2007, c. 925; 2012, c. 130.

§ 13.1-889. Restated articles of incorporation.
A. A corporation's board of directors may restate its articles of incorporation at any time with or without
member approval.

B. The restatement may include one or more new amendments to the articles. If the restatement
includes a new amendment requiring member approval, it shall be adopted and approved as provided
in § 13.1-886. If the restatement includes an amendment that does not require member approval, it
shall be adopted as provided in § 13.1-885.

C. If the board of directors submits a restatement for member approval, the corporation shall notify
each member entitled to vote of the proposed members' meeting in accordance with § 13.1-842. The
notice shall also state that the purpose, or one of the purposes, of the meeting is to consider the pro-
posed restatement and contain or be accompanied by a copy of the restatement that identifies any
new amendment it would make in the articles.
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D. A corporation restating its articles of incorporation shall file with the Commission articles of restate-
ment setting forth:

1. The name of the corporation immediately prior to restatement;

2. Whether the restatement contains a new amendment to the articles;

3. The text of the restated articles of incorporation or amended and restated articles of incorporation,
as the case may be;

4. Information required by subdivision L 5 of § 13.1-804;

5. The date of the restatement's adoption;

6. If the restatement does not contain a new amendment to the articles, that the board of directors adop-
ted the restatement;

7. If the restatement contains a new amendment to the articles not requiring member approval, the
information required by subdivision A 4 of § 13.1-888; and

8. If the restatement contains a new amendment to the articles requiring member approval, the inform-
ation required by subdivision A 5 of § 13.1-888.

E. If the Commission finds that the articles of restatement comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of restatement. When the certificate of
restatement is effective the restated articles of incorporation or amended and restated articles of incor-
poration supersede the original articles of incorporation and all amendments to them.

F. The Commission may certify restated articles of incorporation or amended and restated articles of
incorporation as the articles of incorporation currently in effect.

1985, c. 522; 2002, c. 607; 2007, c. 925.

§ 13.1-890. Repealed.
Repealed by Acts 2007, c. 925, cl. 2.

§ 13.1-891. Effect of amendment of articles of incorporation.
An amendment to the articles of incorporation does not affect a cause of action existing in favor of or
against the corporation, a proceeding to which the corporation is a party, or the existing rights of per-
sons other than members of the corporation. An amendment changing a corporation's name does not
abate a proceeding brought by or against the corporation in its former name.

Code 1950, § 13.1-239; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-892. Amendment of bylaws by board of directors or members.
A corporation's board of directors may amend or repeal the corporation's bylaws except to the extent
that:

1. The articles of incorporation or § 13.1-893 reserves that power exclusively to the members; or
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2. The members in repealing, adopting, or amending a bylaw expressly provide that the board of dir-
ectors may not amend, repeal, or reinstate that bylaw.

1985, c. 522; 2007, c. 925.

§ 13.1-893. Bylaw provisions increasing quorum or voting requirements for directors.
A. A bylaw that increases a quorum or voting requirement for the board of directors may be amended
or repealed:

1. If originally adopted by the members, only by the members, unless the bylaws otherwise provide; or

2. If adopted by the board of directors, either by the members or by the board of directors.

B. A bylaw adopted or amended by the members that increases a quorum or voting requirement for
the board of directors may provide that it shall be amended or repealed only by a specified vote of
either the members or the board of directors.

C. Action by the board of directors under subsection A to amend or repeal a bylaw that changes the
quorum or voting requirement applicable to meetings of the board of directors shall be effective only if
it meets the quorum requirement and is adopted by the vote required to take action under the quorum
and voting requirement then in effect.

1985, c. 522; 2007, c. 925.

Article 11 - MERGER

§ 13.1-893.1. Definitions.
As used in this article:

"Merger" means a business combination pursuant to § 13.1-894.

"Party to a merger" means any domestic or foreign corporation or eligible entity that will merge under a
plan of merger.

"Survivor" in a merger means the domestic or foreign corporation or the eligible entity into which one
or more other domestic or foreign corporations or eligible entities are merged. A survivor of a merger
may preexist the merger or be created by the merger.

2007, c. 925; 2009, c. 216.

§ 13.1-894. Merger.
A. One or more domestic corporations may merge with one or more domestic or foreign corporations
or eligible entities pursuant to a plan of merger, or two or more foreign corporations or domestic or for-
eign eligible entities may merge, resulting in a survivor that is a domestic corporation created in the
merger.

B. A foreign corporation or a foreign eligible entity may be a party to a merger with a domestic cor-
poration, or may be created as the survivor of a merger in which a domestic corporation is a party but
only if the merger is permitted by the organic law of the foreign corporation or eligible entity.
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C. The plan of merger shall include:

1. As to each party to the merger, its name, jurisdiction of formation, and type of entity;

2. The survivor's name, jurisdiction of formation, and type of entity, and, if the survivor is to be created
in the merger, a statement to that effect;

3. The terms and conditions of the merger;

4. The manner and basis of converting the membership interests of each merging domestic or foreign
corporation and eligible interests of each domestic or foreign eligible entity into membership interests,
eligible interests or other securities, obligations, rights to acquire membership interests, eligible
interests or other securities, cash or other property, or any combination of the foregoing;

5. The manner and basis of converting any rights to acquire the membership interests of each merging
domestic or foreign corporation and eligible interests of each merging domestic or foreign eligible
entity into membership interests, eligible interests or other securities, obligations, rights to acquire
membership interests, eligible interests or other securities, cash or other property, or any combination
of the foregoing;

6. Any amendment to the articles of incorporation of the survivor that is a domestic corporation or if the
articles of incorporation are amended and restated, as an attachment to the plan, the survivor's
restated articles of incorporation, or if a new domestic corporation is to be created by the merger, as an
attachment to the plan, the survivor's articles of incorporation; and

7. Any other provisions required by the laws under which any party to the merger is organized or by
which it is governed or required by the articles of incorporation or organic document of any such party.

D. In addition to the requirements of subsection C, a plan of merger may contain any other provision
not prohibited by law.

E. Terms of a plan of merger may be made dependent on facts objectively ascertainable outside the
plan in accordance with subsection L of § 13.1-804.

F. Unless the plan of merger provides otherwise, a plan of merger may be amended prior to the effect-
ive time and date of the certificate of merger, but if the members of a domestic corporation that is a
party to the merger are required by any provision of this chapter to vote on the plan, the plan may not
be amended subsequent to approval of the plan by such members to change any of the following
unless the amendment is subject to the approval of the members:

1. The amount or kind of membership interests, eligible interests or other securities, obligations, rights
to acquire membership interests, eligible interests or other securities, cash, or other property to be
received under the plan by the members of or holders of eligible interests in any party to the merger;

2. The articles of incorporation of any domestic corporation that will be the survivor of the merger,
except for changes permitted by subsection B of § 13.1-885; or



3. Any of the other terms or conditions of the plan if the change would adversely affect such members
in any material respect.

Code 1950, § 13.1-240; 1956, c. 428; 1985, c. 522; 2007, c. 925; 2008, c. 509; 2015, c. 611; 2021, Sp.
Sess. I, c. 487.

§ 13.1-895. Action on plan of merger.
A. In the case of a domestic corporation that is a party to a merger, where the members of any merging
corporation have voting rights the plan of merger shall be adopted by the board of directors. Except as
provided in subsection F, after adopting a plan of merger, the board of directors shall submit the plan
to the members for their approval.

The board of directors shall also transmit to the members a recommendation that the members
approve the plan, unless the board of directors makes a determination that because of conflicts of
interest or other special circumstances it should not make such a recommendation, in which case the
board of directors shall transmit to the members the basis for that determination.

B. The board of directors may condition its submission of the plan of merger to the members on any
basis.

C. If the plan of merger is required to be approved by the members, and if the approval is to be given
at a meeting, the corporation shall notify each member, whether or not entitled to vote, of the meeting
of members at which the plan is to be submitted for approval. The notice shall state that the purpose,
or one of the purposes, of the meeting is to consider the plan and contain or be accompanied by a
copy or summary of the plan. If the corporation is to be merged into an existing domestic or foreign cor-
poration or eligible entity and its members are to receive membership or other interests in the sur-
viving corporation or eligible entity, the notice shall also include or be accompanied by a copy or
summary of the articles of incorporation or organic document of that corporation or eligible entity. If the
corporation is to be merged into a domestic or foreign corporation or eligible entity that is to be created
pursuant to the merger and its members are to receive membership or other interests in the surviving
corporation or eligible entity, the notice shall include or be accompanied by a copy or a summary of
the articles of incorporation or organic document of the new domestic or foreign corporation or eligible
entity.

D. Unless the articles of incorporation or the board of directors acting pursuant to subsection B,
requires a greater vote, the plan of merger to be authorized shall be approved by each voting group
entitled to vote on the plan by more than two-thirds of all the votes cast by that voting group at a meet-
ing at which a quorum of the voting group exists. The articles of incorporation may provide for a
greater or lesser vote than that provided for in this subsection or a vote by separate voting groups so
long as the vote provided for is not less than a majority of all the votes cast on the plan by each voting
group entitled to vote on the transaction at a meeting at which a quorum of the voting group exists.

E. Separate voting by voting groups is required:

1. On a plan of merger by each class of members:
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a. Whose membership interests are to be converted under the plan of merger into membership
interests in a different domestic or foreign corporation, or eligible interests or other securities, oblig-
ations, rights to acquire membership interests, eligible interests or other securities, cash, other prop-
erty, or any combination of the foregoing; or

b. Who would be entitled to vote as a separate group on a provision in the plan that, if contained in a
proposed amendment to the articles of incorporation, would require action by separate voting groups
under § 13.1-887.

2. On a plan of merger, if the voting group is entitled under the articles of incorporation to vote as a vot-
ing group to approve a plan of merger.

F. Unless the articles of incorporation otherwise provide, approval by the corporation's members of a
plan of merger is not required if:

1. The corporation will survive the merger;

2. Except for amendments permitted by subsection B of § 13.1-885, its articles of incorporation will not
be changed; and

3. Each person who is a member of the corporation immediately before the effective time of the merger
will retain the same membership interest with identical designation, preferences, limitations, and rights
immediately after the effective time of the merger.

G. Where any merging corporation has no members, or no members having voting rights, a plan of
merger shall be adopted at a meeting of the board of directors of such corporation upon receiving the
vote of a majority of the directors in office.

H. If as a result of a merger one or more members of a domestic corporation would become subject to
owner liability for the debts, obligations, or liabilities of any other person or entity, approval of the plan
of merger shall require the execution by each member of a separate written consent to become sub-
ject to such owner liability.

Code 1950, § 13.1-242; 1956, c. 428; 1985, c. 522; 2002, c. 607; 2007, c. 925; 2015, c. 611.

§ 13.1-896. Articles of merger.
A. After a plan of merger has been adopted and approved as required by this Act, articles of merger
shall be executed on behalf of each party to the merger. The articles shall set forth:

1. The plan of merger, the names of the parties to the merger, and, for each party that is a foreign cor-
poration or eligible entity, the name of the state or country under whose law it is incorporated or
formed;

2. If the articles of incorporation of a domestic corporation that is the survivor of a merger are
amended, or if a new domestic corporation is created as a result of a merger, as an attachment to the
articles of merger, the amendments to the survivor's articles of incorporation or the articles of incor-
poration of the new corporation;
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3. The date the plan of merger was adopted by each domestic corporation that was a party to the mer-
ger;

4. If the plan of merger required approval by the members of a domestic corporation that was a party to
the merger, either:

a. A statement that the plan was approved by the unanimous consent of the members; or

b. A statement that the plan was submitted to the members by the board of directors in accordance
with this Act, and a statement of:

(1) The designation of and number of votes entitled to be cast by each voting group entitled to vote
separately on the plan; and

(2) Either the total number of votes cast for and against the plan by each voting group entitled to vote
separately on the plan or the total number of undisputed votes cast for the plan separately by each vot-
ing group and a statement that the number cast for the plan by each voting group was sufficient for
approval by that voting group.

5. If the plan of merger was adopted by the directors without approval by the members of a domestic
corporation that was a party to the merger, a statement that the plan of merger was duly approved by
the vote of a majority of the directors in office, including the reason member approval was not required;
and

6. As to each foreign corporation or eligible entity that was a party to the merger, a statement that the
participation of the foreign corporation or eligible entity was duly authorized as required by the organic
law of the corporation or eligible entity.

B. Articles of merger shall be filed with the Commission by the survivor of the merger. If the Com-
mission finds that the articles of merger comply with the requirements of law and that all required fees
have been paid, it shall issue a certificate of merger. Articles of merger filed under this section may be
combined with any filing required under the organic law of any domestic eligible entity involved in the
transaction if the combined filing satisfies the requirements of both this section and the other organic
law.

Code 1950, §§ 13.1-243, 13.1-244; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2000, c. 53; 2003, c. 597;
2007, c. 925; 2009, c. 216.

§ 13.1-897. Effect of merger.
A. When a merger becomes effective:

1. The domestic or foreign corporation or eligible entity that is designated in the plan of merger as the
survivor continues or comes into existence as the case may be;

2. The separate existence of every domestic or foreign corporation or eligible entity that is merged into
the survivor ceases;
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3. Property owned by and, except to the extent that assignment would violate a contractual prohibition
on assignment by operation of law, every contract right possessed by each domestic or foreign cor-
poration or eligible entity that merges into the survivor is vested in the survivor without reversion or
impairment;

4. All liabilities of each domestic or foreign corporation or eligible entity that is merged into the survivor
are vested in the survivor;

5. The name of the survivor may, but need not be, substituted in any pending proceeding for the name
of any party to the merger whose separate existence ceased in the merger;

6. The articles of incorporation or organic document of the survivor is amended to the extent provided
in the plan of merger;

7. The articles of incorporation or organic document of a survivor that is created by the merger
becomes effective; and

8. The membership interests of each domestic or foreign corporation that is a party to the merger and
the eligible interests in an eligible entity that is a party to the merger that are to be converted under the
plan of merger into membership interests, eligible interests or other securities, obligations, rights to
acquire membership interests, eligible interests or other securities, cash, other property, or any com-
bination of the foregoing, are converted, and the former holders of such membership interests or eli-
gible interests are entitled only to the rights provided to them in the plan of merger or to any rights they
may have under the organic law of the eligible entity.

B. Upon a merger's becoming effective, a foreign corporation or a foreign eligible entity that is the sur-
vivor of the merger is deemed to appoint the clerk of the Commission as its agent for service of pro-
cess in a proceeding to enforce the rights of members of each domestic corporation that is a party to
the merger.

C. No corporation that is required by law to be a domestic corporation may, by merger, cease to be a
domestic corporation, but every such corporation, even though a corporation of some other state, the
United States, or another country, shall also be a domestic corporation of the Commonwealth.

Code 1950, § 13.1-245; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925.

§ 13.1-897.1. Abandonment of a merger.
A. Unless otherwise provided in the plan of merger or in the laws under which a foreign corporation or
a domestic or foreign eligible entity that is a party to a merger is organized or by which it is governed,
after a plan of merger has been adopted and approved as required by this article, and at any time
before the certificate of merger has become effective, the plan may be abandoned by a domestic cor-
poration that is a party to the plan without action by its members in accordance with any procedures
set forth in the plan of merger or, if no such procedures are set forth in the plan, in the manner determ-
ined by the board of directors, subject to any contractual rights of other parties to the plan of merger.
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B. If a merger is abandoned after the articles of merger have been filed with the Commission but
before the certificate of merger has become effective, in order for the certificate of merger to be aban-
doned, all parties to the plan of merger shall sign a statement of abandonment and deliver it to the
Commission for filing prior to the effective time and date of the certificate of merger. If the Commission
finds that the statement of abandonment complies with the requirements of law, it shall issue a cer-
tificate of abandonment, effective as of the time and date the statement of abandonment was received
by the Commission, and the merger shall be deemed abandoned and shall not become effective.

C. The statement of abandonment shall contain:

1. The name of each domestic and foreign corporation and eligible entity that is a party to the merger
and its jurisdiction of formation and entity type;

2. When the survivor will be a domestic corporation or domestic stock corporation created by the mer-
ger, the name of the survivor set forth in the articles of merger;

3. The date on which the articles of merger were filed with the Commission;

4. The date and time on which the Commission's certificate of merger becomes effective; and

5. A statement that the merger is being abandoned in accordance with this section.

2007, c. 925; 2021, Sp. Sess. I, c. 487.

§§ 13.1-898, 13.1-898.1. Repealed.
Repealed by Acts 2007, c. 925, cl. 2.

Article 11.1 - Domestication

§ 13.1-898.1:1. Definitions.
As used in this article, unless the context requires a different meaning:

"Domesticated corporation" means the domesticating corporation as it continues in existence after a
domestication.

"Domesticating corporation" means the domestic corporation that approves a plan of domestication
pursuant to § 13.1-898.3 or the foreign corporation that approves a domestication pursuant to the
organic law of the foreign corporation.

"Domestication" means a transaction pursuant to this article, including domestication of a foreign cor-
poration as a domestic corporation or domestication of a domestic corporation in another jurisdiction,
where the other jurisdiction authorizes such a transaction even if by another name.

2021, Sp. Sess. I, c. 487.

§ 13.1-898.2. Domestication.
A. A foreign corporation may become a domestic corporation if the laws of the jurisdiction in which the
foreign corporation is incorporated authorize it to domesticate in another jurisdiction. The laws of the
Commonwealth shall govern the effect of domesticating in the Commonwealth pursuant to this article.
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B. A domestic corporation not required by law to be a domestic corporation may become a foreign cor-
poration if the jurisdiction in which the corporation intends to domesticate allows for the domestication.
Regardless of whether the laws of the foreign jurisdiction require the adoption of a plan of domest-
ication, the domestication shall be approved in the manner provided in this article. The laws of the jur-
isdiction in which the corporation domesticates shall govern the effect of domesticating in that
jurisdiction.

C. The plan of domestication shall set forth:

1. A statement of the jurisdiction in which the corporation is to be domesticated;

2. The terms and conditions of the domestication; and

3. For a foreign corporation that is to become a domestic corporation, as a referenced attachment,
amended and restated articles of incorporation that comply with the requirements of § 13.1-819 as
they will be in effect upon consummation of the domestication.

D. The plan of domestication may include any other provision relating to the domestication.

E. The plan of domestication may also include a provision that the board of directors may amend the
plan at any time prior to issuance of the certificate of domestication or such other document required
by the laws of the other jurisdiction to consummate the domestication. Where a plan of domestication
is required to be submitted to the members for their approval, an amendment made subsequent to the
submission of the plan to the members of the corporation shall not alter or change any of the terms or
conditions of the plan if such alteration or change would adversely affect the members of any class of
the corporation.

2003, c. 374; 2007, c. 925; 2012, c. 130.

§ 13.1-898.3. Action on plan of domestication by a domestic corporation.
A. When the members of a domestic corporation have voting rights, a plan of domestication shall be
adopted in the following manner:

1. The board of directors of the corporation shall adopt the plan of domestication.

2. After adopting a plan of domestication, the board of directors shall submit the plan of domestication
for approval by the members.

3. For a plan of domestication to be approved:

a. The board of directors shall recommend the plan to the members unless the board of directors
determines that because of conflict of interests or other special circumstances it should make no
recommendation and communicates the basis for its determination to the members with the plan; and

b. The members shall approve the plan as provided in subdivision 6 of this subsection.

4. The board of directors may condition its submission of the plan of domestication to the members on
any basis.
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5. The corporation shall notify each member entitled to vote of the proposed members' meeting in
accordance with § 13.1-842 at which the plan of domestication is to be submitted for approval. The
notice shall state that a purpose of the meeting is to consider the plan and shall contain or be accom-
panied by a copy of the plan.

6. Unless this Act or the board of directors, acting pursuant to subdivision 4 of this subsection, requires
a greater vote, the plan of domestication shall be approved by each voting group entitled to vote on
the plan by more than two-thirds of all the votes entitled to be cast by that voting group. The articles of
incorporation may provide for a greater or lesser vote than that provided for in this subdivision or a
vote by separate voting groups so long as the vote provided for is not less than a majority of all the
votes cast on the plan by each voting group entitled to vote on the plan at a meeting at which a
quorum of the voting group exists.

7. Voting by a class of members as a separate voting group is required on a plan of domestication if
the plan contains a provision that, if contained in a proposed amendment to articles of incorporation,
would entitle the class to vote as a separate voting group on the proposed amendment under § 13.1-
887.

B. When a domestic corporation has no members, or no members have voting rights, a plan of domest-
ication shall be adopted at a meeting of the board of directors of such corporation upon receiving the
vote of a majority of the directors in office.

2003, c. 374; 2007, c. 925.

§ 13.1-898.4. Articles of domestication.
A. After the domestication of a foreign corporation is approved in the manner required by the laws of
the jurisdiction in which the corporation is incorporated, the corporation shall file with the Commission
articles of domestication setting forth:

1. The name of the corporation immediately prior to the filing of the articles of domestication and, if that
name is unavailable for use in the Commonwealth or the corporation desires to change its name in
connection with the domestication, a name that satisfies the requirements of § 13.1-829;

2. The plan of domestication;

3. The original jurisdiction of the corporation and the date the corporation was incorporated in that jur-
isdiction, and each subsequent jurisdiction and the date the corporation was domesticated in each
such jurisdiction, if any, prior to the filing of the articles of domestication; and

4. A statement that the domestication is permitted by the laws of the jurisdiction in which the cor-
poration is incorporated and that the corporation has complied with those laws in effecting the domest-
ication.

B. If the Commission finds that the articles of domestication comply with the requirements of law and
that all required fees have been paid, it shall issue a certificate of domestication.

C. The certificate of domestication shall become effective pursuant to § 13.1-806.
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D. A foreign corporation's existence as a domestic corporation shall begin when the certificate of
domestication is effective. Upon becoming effective, the certificate of domestication shall be con-
clusive evidence that all conditions precedent required to be performed by the foreign corporation
have been complied with and that the corporation has been incorporated under this Act.

E. If the foreign corporation is authorized to transact business in the Commonwealth under Article 14
(§ 13.1-919 et seq.), its certificate of authority shall be canceled automatically on the effective date of
the certificate of domestication issued by the Commission.

2003, c. 374; 2007, c. 925; 2012, c. 130.

§ 13.1-898.5. Surrender of articles of incorporation upon domestication.
A. Whenever a domestic corporation has adopted and approved, in the manner required by this art-
icle, a plan of domestication providing for the corporation to be domesticated under the laws of
another jurisdiction, the corporation shall file with the Commission articles of incorporation surrender
setting forth:

1. The name of the corporation;

2. The jurisdiction in which the corporation is to be domesticated and the name of the corporation
upon its domestication under the laws of that jurisdiction;

3. The plan of domestication;

4. A statement that the articles of incorporation surrender are being filed in connection with the domest-
ication of the corporation as a foreign corporation to be incorporated under the laws of another jur-
isdiction and that the corporation is surrendering its charter under the laws of the Commonwealth;

5. Where the members of the corporation have voting rights, a statement:

a. That the plan was adopted by the unanimous consent of the members; or

b. That the plan was submitted to the members by the board of directors in accordance with this Act,
and a statement of:

(1) The existence of a quorum of each voting group entitled to vote separately on the plan; and

(2) Either the total number of votes cast for and against the plan by each voting group entitled to vote
separately on the plan or the total number of undisputed votes cast for the plan separately by each vot-
ing group and a statement that the number cast for the plan by each voting group was sufficient for
approval by that voting group;

6. Where the corporation has no members, or no members having voting rights, then a statement of
that fact, the date of the meeting of the board of directors at which the plan was adopted and a state-
ment of the fact that such plan received the vote of a majority of the directors in office;
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7. A statement that the corporation revokes the authority of its registered agent to accept service on its
behalf and appoints the clerk of the Commission as its agent for service of process in any proceeding
based on a cause of action arising during the time it was incorporated in the Commonwealth;

8. A mailing address to which the clerk may mail a copy of any process served on the clerk under sub-
division 7; and

9. A commitment by the corporation to notify the clerk of the Commission in the future of any change in
the mailing address of the corporation.

B. If the Commission finds that the articles of incorporation surrender comply with the requirements of
law and that all required fees have been paid, it shall issue a certificate of incorporation surrender.

C. The corporation shall automatically cease to be a domestic corporation when the certificate of incor-
poration surrender becomes effective.

D. If the former domestic corporation intends to continue to transact business in the Commonwealth,
then, within 30 days after the effective date of the certificate of incorporation surrender, it shall deliver
to the Commission an application for a certificate of authority to transact business in the Com-
monwealth pursuant to § 13.1-921 together with a copy of its instrument of domestication and articles
of incorporation and all amendments thereto, duly authenticated by the Secretary of State or other offi-
cial having custody of corporate records in the state or country under whose laws it is incorporated or
domesticated.

E. Service of process on the clerk of the Commission is service of process on a former domestic cor-
poration that has surrendered its charter pursuant to this section. Service on the clerk shall be made in
accordance with § 12.1-19.1 and service on the former domestic corporation may be made in any
other manner permitted by law.

2003, c. 374; 2007, c. 925; 2015, c. 623.

§ 13.1-898.6. Effect of domestication.
A. When a foreign corporation's certificate of domestication in the Commonwealth becomes effective,
with respect to that corporation:

1. The title to all real estate and other property remains in the corporation without reversion or impair-
ment;

2. The liabilities remain the liabilities of the corporation;

3. A proceeding pending may be continued by or against the corporation as if the domestication did
not occur;

4. The articles of incorporation attached to the articles of domestication constitute the articles of incor-
poration of the corporation; and

5. The corporation is deemed to:

a. Be incorporated under the laws of the Commonwealth for all purposes;
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b. Be the same corporation as the corporation that existed under the laws of the jurisdiction or jur-
isdictions in which it was originally incorporated or formerly domiciled; and

c. Have been incorporated on the date it was originally incorporated or organized.

B. Any member or director of a foreign corporation that domesticates into the Commonwealth who,
prior to the domestication, was liable for the liabilities or obligations of the corporation is not released
from those liabilities or obligations by reason of the domestication.

2003, c. 374; 2007, c. 925.

§ 13.1-898.7. Abandonment of domestication.
A. Unless otherwise provided in the plan of domestication, after a plan of domestication has been
adopted and approved by a domestic corporation as required by this article, and at any time before the
certificate of incorporation surrender has become effective, the plan may be abandoned by the cor-
poration without action by its members in accordance with any procedures set forth in the plan or, if no
such procedures are set forth in the plan, in the manner determined by the board of directors.

B. A domesticating corporation that is a foreign corporation may abandon its domestication to a
domestic corporation in the manner prescribed by its organic law.

C. If a domestication is abandoned after articles of incorporation surrender or articles of domestication
have been filed with the Commission but before the certificate of incorporation surrender or certificate
of domestication has become effective, a statement of abandonment signed by the domesticating cor-
poration shall be delivered to the Commission for filing prior to the effective time and date of the cer-
tificate of incorporation surrender or certificate of domestication. If the Commission finds that the
statement of abandonment complies with the requirements of law, it shall issue a certificate of aban-
donment, effective as of the date and time the statement of abandonment was received by the Com-
mission, and the domestication shall be deemed abandoned and shall not become effective.

D. The statement of abandonment shall contain:

1. The name of the domesticating corporation and its jurisdiction of formation;

2. When the domestication corporation is a foreign corporation, the name of the domesticated cor-
poration set forth in the articles of domestication;

3. The date on which the articles of incorporation surrender or articles of domestication were filed with
the Commission;

4. The date and time on which the Commission's certificate of incorporation surrender or certificate of
domestication becomes effective; and

5. A statement that domestication is being abandoned in accordance with this section or, when the
domesticating corporation is a foreign corporation, a statement that the foreign corporation abandoned
the domestication as required by its organic law.

2003, c. 374; 2007, c. 925; 2015, c. 623; 2021, Sp. Sess. I, c. 487.
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Article 12 - SALE OF ASSETS

§ 13.1-899. Sale of assets in regular course of business.
Unless the articles of incorporation provide otherwise, no approval of the members of a corporation
entitled to vote is required:

1. To sell, lease, exchange, or otherwise dispose of any or all of the corporation's assets in the usual
and regular course of business;

2. To mortgage, pledge or dedicate to the repayment of indebtedness, whether with or without
recourse, or otherwise encumber any or all of the corporation's assets whether or not in the usual and
regular course of business; or

3. To transfer any or all of the corporation's assets to one or more domestic or foreign eligible entities
all of whose eligible interests are owned by the corporation.

Code 1950, §§ 13-232, 13.1-246; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-900. Sale of assets other than in regular course of business.
A. A corporation may sell, lease, exchange, or otherwise dispose of all, or substantially all, of its
assets, with or without the good will, otherwise than in the usual and regular course of business, on
the terms and conditions and for the consideration determined by the corporation's board of directors,
if the board of directors adopts and its members approve the proposed transaction.

B. Where there are members having voting rights, a disposition, other than a disposition described in
§ 13.1-899, shall be authorized in the following manner:

1. The board of directors shall adopt a resolution authorizing the disposition. After adoption of such a
resolution, the board of directors shall submit the proposed disposition to the members for their
approval. The board of directors shall also submit to the members a recommendation that the mem-
bers approve the proposed disposition, unless the board of directors makes a determination that
because of conflicts of interest or other special circumstances it should not make such a recom-
mendation, in which case the board of directors shall transmit to the members the basis for that determ-
ination.

2. The board of directors may condition its submission of the proposed transaction on any basis.

3. The corporation shall notify each member, whether or not entitled to vote, of the proposed members'
meeting in accordance with § 13.1-842. The notice shall also state that the purpose, or one of the pur-
poses, of the meeting is to consider the disposition and shall contain or be accompanied by a copy or
summary of the agreement pursuant to which the disposition will be effected. If only a summary of the
agreement is sent to members, the corporation shall also send a copy of the agreement to any mem-
ber who requests it.

4. Unless the board of directors, acting pursuant to subdivision 2 of this subsection, requires a greater
vote, the disposition to be authorized shall be approved by more than two-thirds of all the votes cast
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on the disposition at a meeting at which a quorum exists. The articles of incorporation may provide for
a greater or lesser vote than that provided for in this subsection or a vote by separate voting groups so
long as the vote provided for is not less than a majority of all the votes cast on the disposition by each
voting group entitled to vote on the disposition at a meeting at which a quorum of the voting group
exists.

5. Unless the parties to the disposition have agreed otherwise, after a disposition of assets has been
approved by members, and at any time before the disposition has been consummated, it may be aban-
doned, subject to any contractual rights, without further member action in accordance with the pro-
cedure set forth in the resolution proposing the disposition or, if none is set forth, by the board of
directors.

C. For a transaction to be authorized where there are no members, or no members having voting
rights, the proposed transaction shall be authorized upon receiving the vote of a majority of the dir-
ectors in office.

D. A disposition of assets in the course of dissolution under Article 13 (§ 13.1-902 et seq.) is not gov-
erned by this section.

Code 1950, §§ 13-232, 13.1-246; 1956, c. 428; 1985, c. 522; 1991, c. 110; 2007, c. 925.

§ 13.1-901. Sale of certain real property by incorporated educational institutions.
In all cases where an incorporated educational institution, or its board of directors, or trustees, for its
benefit, owns or holds more than 1,000 acres of land in one or more tracts outside of a city or incor-
porated town, such board of trustees or directors may, notwithstanding any provision in its charter, or
in the deed, will or muniment of title under which such real estate is held, by a majority vote of all of
the members of such board, sell and convey all of such real estate in excess of 1,000 acres, the por-
tion to be sold to embrace both land and buildings as may be determined by the board.

Code 1950, § 13.1-246.1; 1973, c. 476; 1985, c. 522.

Article 13 - DISSOLUTION

§ 13.1-902. Dissolution by directors and members.
A. Where there are members having voting rights, a corporation's board of directors may propose dis-
solution for submission to the members.

B. For a proposal to dissolve to be adopted:

1. The board of directors shall recommend dissolution to the members unless the board of directors
determines that because of conflict of interests or other special circumstances it should make no
recommendation and communicates the basis for its determination to the members; and

2. The members entitled to vote shall approve the proposal to dissolve as provided in subsection E.

C. The board of directors may condition its submission of the proposal for dissolution on any basis.
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D. The corporation shall notify each member entitled to vote of the proposed members' meeting in
accordance with § 13.1-842. The notice shall also state that the purpose, or one of the purposes, of
the meeting is to consider dissolving the corporation.

E. Unless the board of directors, acting pursuant to subsection C, requires a greater vote, dissolution
to be authorized shall have been approved by more than two-thirds of all the votes cast on the pro-
posal to dissolve at a meeting at which a quorum exists. The articles of incorporation may provide for
a greater or lesser vote than that provided for in this subsection or a vote by separate voting groups so
long as the vote provided for is not less than a majority of all the votes cast by each voting group
entitled to vote on the proposed dissolution at a meeting at which a quorum of the voting group exists.

Code 1950, § 13.1-248; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-903. Dissolution by directors.
Where there are no members, or no members having voting rights, the dissolution of the corporation
shall be authorized at a meeting of the board of directors upon the adoption of a resolution to dissolve
by the vote of a majority of the directors in office.

Code 1950, § 13.1-248; 1956, c. 428; 1985, c. 522.

§ 13.1-904. Articles of dissolution.
A. At any time after dissolution is approved, the corporation may dissolve by filing with the Com-
mission articles of dissolution setting forth:

1. The name of the corporation.

2. The date dissolution was authorized.

3. Where there are members having voting rights, either (i) a statement that dissolution was authorized
by unanimous consent of the members, or (ii) a statement that the proposed dissolution was submitted
to the members by the board of directors in accordance with this article and a statement of (a) the exist-
ence of a quorum of each voting group entitled to vote separately on dissolution and (b) either the total
number of votes cast for and against dissolution by each voting group entitled to vote separately on
dissolution or the total number of undisputed votes cast for dissolution separately by each voting
group and a statement that the number cast for dissolution by each voting group was sufficient for
approval by that voting group.

4. Where there are no members, or no members having voting rights, then a statement of that fact, the
date of the meeting of the board of directors at which the dissolution was authorized and a statement
of the fact that dissolution was authorized by the vote of a majority of the directors in office.

B. If the Commission finds that the articles of dissolution comply with the requirements of law and that
the corporation has paid all required fees and taxes imposed by laws administered by the Com-
mission, it shall issue a certificate of dissolution.

C. A corporation is dissolved upon the effective date of the certificate of dissolution.
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D. For purposes of §§ 13.1-902 through 13.1-908.2, "dissolved corporation" means a corporation
whose articles of dissolution have become effective; the term includes a successor entity to which the
remaining assets of the corporation are transferred subject to its liabilities for purposes of liquidation.

Code 1950, §§ 13.1-252, 13.1-253; 1956, c. 428; 1974, c. 452; 1975, c. 500; 1985, c. 522; 2003, c.
596; 2007, c. 925.

§ 13.1-905. Revocation of dissolution.
A. A corporation may revoke its dissolution at any time prior to the effective date of its certificate of ter-
mination of corporate existence.

B. Revocation of dissolution shall be authorized in the same manner as the dissolution was author-
ized unless, where members have votes, that authorization permitted revocation by action by the
board of directors alone, in which event the board of directors may revoke the dissolution without mem-
ber action.

C. After the revocation of dissolution is authorized, the corporation may revoke the dissolution by filing
with the Commission articles of revocation of dissolution that set forth:

1. The name of the corporation;

2. The effective date of the dissolution that was revoked;

3. The date that the revocation of dissolution was authorized;

4. If the corporation's board of directors revoked a dissolution authorized by the members, a statement
that revocation was permitted by action by the board of directors alone pursuant to that authorization;
and

5. If member action was required to revoke the dissolution, the information required by subdivision 3 of
subsection A of § 13.1-904.

D. If the Commission finds that the articles of revocation of dissolution comply with the requirements of
law and that all required fees have been paid, it shall issue a certificate of revocation of dissolution.

E. When the revocation of dissolution is effective, it relates back to and takes effect as of the effective
date of the dissolution and the corporation resumes carrying on its business as if dissolution had
never occurred.

Code 1950, § 13.1-251; 1956, c. 428; 1985, c. 522.

§ 13.1-906. Effect of dissolution.
A. A dissolved corporation continues its corporate existence but may not transact any business except
that appropriate to wind up and liquidate its business and affairs, including:

1. Collecting its assets;

2. Disposing of its properties;

3. Discharging or making provision for discharging its liabilities;
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4. Distributing its remaining property; and

5. Doing every other act necessary to wind up and liquidate its business and affairs.

B. Dissolution of a corporation does not:

1. Transfer title to the corporation's property;

2. Subject its directors to standards of conduct different from those prescribed in § 13.1-870;

3. Change quorum or voting requirements for its board of directors or members; change provisions for
selection, resignation, or removal of its directors or officers; or change provisions for amending its
bylaws;

4. Prevent commencement of a proceeding by or against the corporation in its corporate name;

5. Abate or suspend a proceeding pending by or against the corporation on the effective date of dis-
solution; or

6. Terminate the authority of the registered agent of the corporation.

1985, c. 522; 2007, c. 925.

§ 13.1-907. Distribution and plan of distribution of assets.
A. The assets of a corporation in the process of dissolution shall be applied and distributed as follows:

1. All liabilities and obligations of the corporation shall be paid, satisfied and discharged, or adequate
provision shall be made therefor;

2. Assets held by the corporation upon condition requiring return, transfer or conveyance, which con-
dition occurs by reason of the dissolution, shall be returned, transferred or conveyed in accordance
with such requirements;

3. Assets received and held by the corporation subject to limitations permitting their use only for char-
itable, religious, eleemosynary, benevolent, educational or similar purposes, but not held upon a con-
dition requiring return, transfer or conveyance by reason of the dissolution, shall be transferred or
conveyed to one or more domestic or foreign corporations, societies or organizations engaged in activ-
ities substantially similar to those of the dissolving corporation, pursuant to a plan of distribution adop-
ted as provided in this Act or as a court may direct;

4. Other assets, if any, shall be distributed in accordance with the provisions of the articles of incor-
poration or the bylaws to the extent that the articles of incorporation or bylaws determine the dis-
tributive rights of members, or any class or classes of members, or provide for distribution to others;

5. Any remaining assets may be distributed to such persons, societies, organizations or domestic or
foreign corporations, whether issuing shares or not, as may be specified in a plan of distribution adop-
ted as provided in this Act or as a court may direct.

B. A plan providing for the distribution of assets, not inconsistent with the provisions of this Act, may
be adopted by a corporation in the process of dissolution and shall be adopted by a corporation for the
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purpose of authorizing any transfer or conveyance of assets for which this Act requires a plan of dis-
tribution. A plan shall be adopted in accordance with the procedures established in § 13.1-902 or
13.1-903, as the case may be.

Code 1950, §§ 13-237, 13.1-249, 13.1-250; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-908. Known claims against dissolved corporation.
A. A dissolved corporation may dispose of the known claims against it by following the procedure
described in this section.

B. The dissolved corporation shall deliver to each of its known claimants written notice of the dis-
solution at any time after its effective date. The written notice shall:

1. Provide a reasonable description of the claim that the claimant may be entitled to assert;

2. State whether the claim is admitted, or not admitted, and if admitted (i) the amount that is admitted,
which may be as of a given date, and (ii) any interest obligation if fixed by an instrument of indebted-
ness;

3. Provide a mailing address where a claim may be sent;

4. State the deadline, which may not be fewer than 120 days from the effective date of the written
notice, by which confirmation of the claim is required to be delivered to the dissolved corporation; and

5. State that, except to the extent that any claim is admitted, the claim will be barred if written con-
firmation of the claim is not delivered by the deadline.

C. A claim against the dissolved corporation is barred to the extent that it is not admitted:

1. If the dissolved corporation delivered written notice to the claimant in accordance with subsection B
and the claimant does not deliver written confirmation of the claim to the dissolved corporation by the
deadline; or

2. If the dissolved corporation delivered written notice to the claimant that his claim is not admitted, in
whole or in part, and the claimant does not commence a proceeding to enforce the claim within 90
days from the delivery of written confirmation of the claim to the dissolved corporation.

D. For purposes of this section, "claim" does not include (i) a contingent liability or a claim based on
an event occurring after the effective date of dissolution or (ii) a liability or claim the ultimate maturity of
which is more than 60 days after the delivery of written notice to the claimant pursuant to subsection B.

E. If a liability exists but the full extent of any damages is or may not be ascertainable, and a pro-
ceeding to enforce the claim is commenced pursuant to subdivision C 2, the claimant may amend the
pleadings after filing to include any damages that occurred or are alleged to have occurred after filing,
and the court having jurisdiction of such claim may continue such proceeding during its pendency if it
appears that further damages are or may be still occurring.

1985, c. 522; 2007, c. 925.

§ 13.1-908.1. Other claims against dissolved corporation.
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A. A dissolved corporation may also (i) deliver notice of its dissolution to any known claimant with a
liability or claim that pursuant to subsection D of § 13.1-908 is not treated as a claim for purposes of §
13.1-908 and (ii) publish notice of its dissolution one time in a newspaper of general circulation in the
city or county where the dissolved corporation's principal office, or, if none in the Commonwealth, its
registered office, is or was last located. The notice of dissolution shall request that persons with claims
against the dissolved corporation present them in accordance with the notice.

B. The notice shall:

1. Describe the information that is required to be included in a claim and provide a mailing address to
which the claim may be sent; and

2. State that a claim against the dissolved corporation will be barred unless a proceeding to enforce
the claim is commenced prior to the earlier of the expiration of any applicable statute of limitations or
three years after the date of delivery of notice to the claimant, or the date of publication of the notice,
as appropriate.

C. If the dissolved corporation provides notice of its dissolution in accordance with this section, the
claim of each of the following claimants is barred unless the claimant commences a proceeding to
enforce the claim against the dissolved corporation prior to the earlier of the expiration of any applic-
able statute of limitations or three years after the date on which notice was delivered to the claimant or
published, as appropriate:

1. A claimant who was not given written notice under § 13.1-908;

2. A claimant whose claim was timely sent to the dissolved corporation but not acted on; and

3. A claimant whose claim pursuant to subsection D of § 13.1-908 is not treated as a claim for pur-
poses of § 13.1-908.

D. A claim that is not barred by subsection C of § 13.1-908 or subsection C of this section may be
enforced:

1. Against the dissolved corporation, to the extent of its undistributed assets; or

2. Except as provided in subsection D of § 13.1-908.2, if the assets have been distributed in liquid-
ation, against a member of the dissolved corporation to the extent of the member's pro rata share of
the claim or the corporate assets distributed to the member in liquidation, whichever is less, but a mem-
ber's total liability for all claims under this section may not exceed the total amount of assets dis-
tributed to the member.

2007, c. 925; 2015, c. 611.

§ 13.1-908.2. Court proceedings.
A. A dissolved corporation that has published a notice under § 13.1-908.1 may file an application with
the circuit court of the city or county where the dissolved corporation's principal office, or, if none in the
Commonwealth, its registered office, is or was last located for a determination of the amount and form
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of security to be provided for payment of claims that are contingent or have not been made known to
the dissolved corporation or that are based on an event occurring after the effective date of dissolution
but that, based on the facts known to the dissolved corporation, are reasonably estimated to arise after
the effective date of dissolution. Provision need not be made for any claim that is or is reasonably anti-
cipated to be barred under subsection C of § 13.1-908.1.

B. Within 10 days after the filing of the application, notice of the proceeding shall be given by the dis-
solved corporation to each claimant holding a contingent claim whose contingent claim is shown on
the records of the dissolved corporation.

C. The court may appoint a guardian ad litem to represent all claimants whose identities are unknown
in any proceeding brought under this section. The reasonable fees and expenses of such guardian,
including all reasonable expert witness fees, shall be paid by the dissolved corporation.

D. Provision by the dissolved corporation for security in the amount and the form ordered by the court
under subsection A shall satisfy the dissolved corporation's obligations with respect to claims that do
not meet the definition of a claim in subsection D of § 13.1-908, and such claims may not be enforced
against a member who received assets in liquidation.

2007, c. 925.

§ 13.1-908.3. Director duties.
A. The board of directors shall cause the dissolved corporation to apply its remaining assets to dis-
charge or make reasonable provision for the payment of claims and make distributions of assets to
members after payment or provision for claims.

B. Directors of a dissolved corporation that has disposed of claims under § 13.1-908, 13.1-908.1, or
13.1-908.2 shall not be liable for breach of subsection A with respect to claims against the dissolved
corporation that are barred or satisfied under § 13.1-908, 13.1-908.1, or 13.1-908.2.

2007, c. 925.

§ 13.1-909. Grounds for judicial dissolution.
A. The circuit court in any city or county described in subsection C may dissolve a corporation:

1. In a proceeding by a member or director if it is established that:

a. The directors are deadlocked in the management of the corporate affairs and irreparable injury to
the corporation is threatened or being suffered, or the business and affairs of the corporation can no
longer be conducted to the advantage of the members generally, because of the deadlock, and either
that the members are unable to break the deadlock or there are no members having voting rights;

b. The directors or those in control of the corporation have acted, are acting, or will act in a manner
that is illegal, oppressive, or fraudulent;

c. The members are deadlocked in voting power and have failed, for a period that includes at least two
consecutive annual meeting dates, to elect successors to directors whose terms have expired;
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d. The corporate assets are being misapplied or wasted; or

e. The corporation is unable to carry out its purposes;

2. In a proceeding by a creditor if it is established that:

a. The creditor's claim has been reduced to judgment, the execution on the judgment returned unsat-
isfied and the corporation is insolvent; or

b. The corporation has admitted in writing that the creditor's claim is due and owing and the cor-
poration is insolvent;

3. In a proceeding by the corporation to have its voluntary dissolution continued under court super-
vision;

4. Upon application by the board of directors when it is established that circumstances make it
impossible to obtain a representative vote by members on the question of dissolution and that the con-
tinuation of the business of the corporation is not in the interest of the members but it is in their interest
that the assets and business be liquidated; or

5. When the Commission has instituted a proceeding for the involuntary termination of a corporate
existence and entered an order finding that the corporate existence of the corporation should be ter-
minated but that liquidation of its business and affairs should precede the entry of an order of ter-
mination of corporate existence.

B. The circuit court in the city or county named in subsection C shall have full power to liquidate the
assets and business of the corporation at any time after the termination of corporate existence, pur-
suant to the provisions of this article upon the application of any person, for good cause, with regard to
any assets or business that may remain. The jurisdiction conferred by this clause may also be exer-
cised by any such court in any city or county where any property may be situated whether of a
domestic or a foreign corporation that ceased to exist.

C. Venue for a proceeding brought under this section lies in the city or county where the corporation's
principal office is or was last located, or, if none in the Commonwealth, where its registered office is or
was last located.

D. It is not necessary to make directors or members parties to a proceeding to be brought under this
section unless relief is sought against them individually.

E. A court in a proceeding brought to dissolve a corporation may issue injunctions, appoint a receiver
or custodian pendente lite with such powers and duties as the court may direct, take other action
required to preserve the corporate assets wherever located, and carry on the business of the cor-
poration until a full hearing can be held.

Code 1950, §§ 13.1-257, 13.1-260, 13.1-261; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925.

§ 13.1-910. Receivership or custodianship.
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A. A court in a judicial proceeding brought to dissolve a corporation may appoint one or more receiv-
ers to wind up and liquidate, or one or more custodians to manage while the proceeding is pending,
the business and affairs of the corporation. The court shall hold a hearing, after notifying all parties to
the proceeding and any interested persons designated by the court, before appointing a receiver or
custodian. The court appointing a receiver or custodian has exclusive jurisdiction over the corporation
and all its property wherever located.

B. The court may appoint an individual, a domestic corporation, or a foreign corporation, authorized to
transact business in the Commonwealth, as a receiver or custodian. The court may require the
receiver or custodian to post bond, with or without sureties, in an amount the court directs.

C. The court shall describe the powers and duties of the receiver or custodian in its appointing order,
which may be amended from time to time. Among other powers:

1. The receiver (i) may dispose of all or any part of the assets of the corporation wherever located, at a
public or private sale, if authorized by the court, and (ii) may sue and defend in his own name as
receiver of the corporation in all courts of the Commonwealth; and

2. The custodian may exercise all of the powers of the corporation, through or in place of its board of
directors or officers, to the extent necessary to manage the affairs of the corporation in the best interest
of its members and creditors.

D. The court during a receivership may redesignate the receiver a custodian, and during a cus-
todianship may redesignate the custodian a receiver, if doing so is in the best interest of the cor-
poration, its members, and creditors.

E. The court from time to time during the receivership or custodianship may order compensation paid
and expense disbursements or reimbursements made to the receiver or custodian and the custodian's
counsel from the assets of the corporation or proceeds from the sale of the assets.

Code 1950, §§ 13.1-258, 13.1-259; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-911. Decree of dissolution.
A. If after a hearing the court determines that one or more grounds for judicial dissolution described in
§ 13.1-909 exist, it may enter a decree directing that the corporation shall be dissolved. The clerk of
the court shall deliver a certified copy of the decree to the Commission, which shall enter an order of
involuntary dissolution.

B. After the order of involuntary dissolution has been entered, the court shall direct the winding up and
liquidation of the corporation's business and affairs in accordance with §§ 13.1-906 and 13.1-907 and
the notification of claimants in accordance with §§ 13.1-908, 13.1-908.1, and 13.1-908.2. When all of
the assets of the corporation have been distributed, the court shall so advise the Commission, which
shall enter an order of termination of corporate existence.

Code 1950, §§ 13.1-262, 13.1-263; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-912. Articles of termination of corporate existence.
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A. When a corporation has distributed all of its assets and voluntary dissolution proceedings have not
been revoked, it shall file articles of termination of corporate existence with the Commission. The art-
icles shall set forth:

1. The name of the corporation;

2. That all the assets of the corporation have been distributed; and

3. That the dissolution of the corporation has not been revoked.

B. If the Commission finds that the articles of termination of corporate existence comply with the
requirements of law and that all required fees have been paid, it shall by order issue a certificate of ter-
mination of corporate existence. Upon the issuance of such certificate, the existence of the corporation
shall cease, except for the purpose of suits, other proceedings and appropriate corporate action by
members, directors and officers as provided in this Act.

C. The statement "that all the assets of the corporation have been distributed" means that the cor-
poration has divested itself of all its assets by the payment of claims or by assignment to a trustee or
trustees as directed by § 13.1-907. If any certificate holder, member, bondholder, or other security
holder, or a participating patron of a cooperative who is entitled to a share in the distribution of the
assets cannot be found, the corporation may thereupon, and without awaiting the one year mentioned
in § 55.1-2513, pay such person's share to the State Treasurer as abandoned property on complying
with all applicable requirements of § 55.1-2524 except subdivision B 4 of that section.

1985, c. 522; 1986, c. 529; 2004, c. 162; 2007, c. 925.

§ 13.1-913. Termination of corporate existence by incorporators or initial directors.
A majority of the initial directors or, if initial directors were not named in the articles of incorporation
and have not been elected, the incorporators of a corporation that has not commenced business may
dissolve the corporation and terminate its corporate existence by filing with the Commission articles of
termination of corporate existence that set forth:

1. The name of the corporation;

2. That the corporation has not commenced business;

3. That no debt of the corporation remains unpaid;

4. That the net assets of the corporation remaining after winding up have been distributed; and

5. That a majority of the initial directors authorized the dissolution or that initial directors were not
named in the articles of incorporation and have not been elected and a majority of the incorporators
authorized the dissolution.

1985, c. 522; 1986, c. 234; 2007, c. 925.

§ 13.1-914. Automatic termination of corporate existence.
A. If any domestic corporation fails to file its annual report or pay its annual registration fee in a timely
manner as required by this chapter, the Commission shall mail to each such corporation a notice of
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the impending termination of its corporate existence. Whether or not such notice is mailed, if any cor-
poration fails to file its annual report or pay its annual registration fee on or before the last day of the
fourth month immediately following its annual report or annual registration fee due date each year, the
corporate existence of the corporation shall be automatically terminated as of that day.

B. If any domestic corporation whose registered agent has filed with the Commission his statement of
resignation pursuant to § 13.1-835 fails to file a statement of change pursuant to § 13.1-834 within 31
days after the date on which the statement of resignation was filed, the Commission shall mail notice
to the corporation of the impending termination of its corporate existence. If the corporation fails to file
the statement of change before the last day of the second month immediately following the month in
which the impending termination notice was mailed, the corporate existence of the corporation shall
be automatically terminated as of that day.

C. The properties and affairs of a corporation whose corporate existence has been terminated pur-
suant to this section shall pass automatically to its directors as trustees in liquidation. The trustees
shall then proceed to (i) collect the assets of the corporation, (ii) pay, satisfy, and discharge its liab-
ilities and obligations, and (iii) do all other acts required to liquidate its business and affairs. After pay-
ing or adequately providing for the payment of all its obligations, the trustees shall distribute the
remainder of its assets in accordance with § 13.1-907.

D. No officer, director, or agent of a corporation shall have any personal obligation for any of the liab-
ilities of the corporation whether such liabilities arise in contract, tort, or otherwise, solely by reason of
the termination of the corporation's existence pursuant to this section.

Code 1950, § 13.1-254; 1956, c. 428; 1970, c. 4; 1980, c. 185; 1985, cc. 522, 528; 1987, c. 2; 1988, c.
405; 1991, c. 125; 1997, c. 216; 2000, c. 52; 2007, c. 925; 2010, c. 753.

§ 13.1-915. Involuntary termination of corporate existence.
A. The corporate existence of a corporation may be terminated involuntarily by order of the Com-
mission when it finds that the corporation (i) has continued to exceed or abuse the authority conferred
upon it by law; (ii) has failed to maintain a registered office or a registered agent in the Commonwealth
as required by law; (iii) has failed to file any document required by this Act to be filed with the Com-
mission; or (iv) has been convicted for a violation of 8 U.S.C. § 1324a(f), as amended, for actions of its
officers and directors constituting a pattern or practice of employing unauthorized aliens in the Com-
monwealth. Upon termination, the properties and affairs of the corporation shall pass automatically to
its directors as trustees in liquidation. The trustees then shall proceed to collect the assets of the cor-
poration, and pay, satisfy and discharge its liabilities and obligations and do all other acts required to
liquidate its business and affairs. After paying or adequately providing for the payment of all its oblig-
ations, the trustees shall distribute the remainder of its assets in accordance with § 13.1-907. A cor-
poration whose existence is terminated pursuant to clause (iv) shall not be eligible for reinstatement
for a period of not less than one year.
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B. Any corporation convicted of the offense listed in clause (iv) of subsection A shall immediately
report such conviction to the Commission and file with the Commission an authenticated copy of the
judgment or record of conviction.

C. Before entering any such order the Commission shall issue a rule against the corporation giving it
an opportunity to be heard and show cause why such an order should not be entered. The Com-
mission may issue the rule on its own motion or on motion of the Attorney General.

Code 1950, § 13.1-256; 1956, c. 428; 1958, c. 506; 1968, c. 116; 1976, c. 350; 1985, c. 522; 1991, c.
310; 2007, c. 925; 2008, cc. 588, 770.

§ 13.1-916. Reinstatement of a corporation that has ceased to exist.
A. A corporation that has ceased to exist pursuant to this article may apply to the Commission for rein-
statement within five years thereafter unless the corporate existence was terminated by order of the
Commission (i) upon a finding that the corporation has continued to exceed or abuse the authority con-
ferred upon it by law or (ii) entered pursuant to § 13.1-911 and the circuit court's decree directing dis-
solution contains no provision of reinstatement of corporate existence.

B. To have its corporate existence reinstated, the corporation shall provide the Commission with the
following:

1. An application for reinstatement, which shall include the identification number issued by the Com-
mission to the corporation, and which may be in the form of a letter signed by an officer or director of
the corporation, or which may be by affidavit signed by an agent of any member's interests stating that
after diligent search by such agent, no officer or director can be found;

2. A reinstatement fee of $10;

3. All annual registration fees and penalties that were due before the corporation ceased to exist and
that would have been assessed or imposed to the date of reinstatement if the corporation's existence
had not been terminated;

4. An annual report for the calendar year that corresponds to the calendar year of the latest annual
registration fee that was assessed or that would have been assessed to the date of reinstatement;

5. If the name of the corporation does not comply with the provisions of § 13.1-829 at the time of rein-
statement, articles of amendment to the articles of incorporation to change the corporation's name to a
name that satisfies the provisions of § 13.1-829, with the fee required by this chapter for the filing of art-
icles of amendment; and

6. If the corporation's registered agent has filed a statement of resignation and a new registered agent
has not been appointed, a statement of change pursuant to § 13.1-834.

C. If the corporation complies with the provisions of this section, the Commission shall enter an order
of reinstatement of corporate existence. Upon entry of the order of reinstatement, the corporate exist-
ence shall be deemed to have continued from the date of termination as if termination had never
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occurred, and any liability incurred by the corporation or a director, officer, or other agent after the ter-
mination and before the reinstatement is determined as if the termination of the corporation's existence
had never occurred.

Code 1950, § 13.1-255; 1956, c. 428; 1958, c. 564; 1976, c. 350; 1985, c. 522; 1986, c. 234; 1988, c.
405; 2004, c. 601; 2005, c. 379; 2006, c. 663; 2007, c. 925; 2015, c. 623.

§ 13.1-917. Survival of remedy after termination of corporate existence.
The termination of corporate existence shall not take away or impair any remedy available to or
against the corporation, its directors, officers or members, for any right or claim existing, or any liability
incurred, prior to such termination. Any such action or proceeding by or against the corporation may
be prosecuted or defended by the corporation in its corporate name. The members, directors and
officers shall have power to take such corporate or other action as shall be appropriate to protect such
remedy, right or claim.

Code 1950, § 13.1-264; 1956, c. 428; 1985, c. 522; 2007, c. 925.

§ 13.1-918. Repealed.
Repealed by Acts 1988, c. 405.

Article 14 - FOREIGN CORPORATIONS

§ 13.1-919. Authority to transact business required.
A. A foreign corporation may not transact business in the Commonwealth until it obtains a certificate of
authority from the Commission.

B. The following activities, among others, do not constitute transacting business within the meaning of
subsection A:

1. Maintaining, defending, or settling any proceeding;

2. Holding meetings of the board of directors or members or carrying on other activities concerning
internal corporate affairs;

3. Maintaining bank accounts;

4. Selling through independent contractors;

5. Soliciting or obtaining orders, whether by mail or through employees or agents or otherwise, if the
orders require acceptance outside the Commonwealth before they become contracts;

6. Creating or acquiring indebtedness, deeds of trust, and security interests in real or personal prop-
erty;

7. Securing or collecting debts or enforcing deeds of trust and security interests in property securing
the debts;

8. Owning, without more, real or personal property;
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9. Conducting an isolated transaction that is completed within 30 days and that is not one in the
course of repeated transactions of a like nature;

10. For a period of less than 90 consecutive days, producing, directing, filming, crewing or acting in
motion picture feature films, television series or commercials, or promotional films which are sent out-
side of the Commonwealth for processing, editing, marketing and distribution; or

11. Serving, without more, as a general partner of or as a partner in a partnership that is a general part-
ner of a domestic or foreign limited partnership that does not otherwise transact business in the Com-
monwealth.

C. The list of activities in subsection B is not exhaustive.

Code 1950, §§ 13.1-265 to 13.1-265.2; 1956, c. 428; 1962, c. 239; 1980, c. 630; 1985, c. 522; 2007, c.
925.

§ 13.1-920. Consequences of transacting business without authority.
A. A foreign corporation transacting business in the Commonwealth without a certificate of authority
may not maintain a proceeding in any court in the Commonwealth until it obtains a certificate of author-
ity.

B. Notwithstanding subsections A and C, the failure of a foreign corporation to obtain a certificate of
authority does not impair the validity of its corporate acts or prevent it from defending any proceeding
in the Commonwealth.

C. The successor to a foreign corporation that transacted business in the Commonwealth without a
certificate of authority and the assignee of a cause of action arising out of that business may not main-
tain a proceeding based on that cause of action in any court in the Commonwealth until the foreign cor-
poration or its successor obtains a certificate of authority.

A court may stay a proceeding commenced by a foreign corporation, its successor, or assignee until it
determines whether the foreign corporation or its successor requires a certificate of authority. If it so
determines, the court shall further stay the proceeding until the foreign corporation or its successor
obtains the certificate.

D. If a foreign corporation transacts business in the Commonwealth without a certificate of authority,
each officer, director, and employee who does any of such business in the Commonwealth knowing
that a certificate of authority is required shall be liable for a penalty of not less than $500 and not more
than $5,000. Any such penalty may be imposed by the Commission or by any court in the Com-
monwealth before which an action against the corporation may lie, after the corporation and the indi-
vidual have been given notice and an opportunity to be heard.

E. Suits, actions and proceedings may be begun against a foreign corporation that transacts business
in the Commonwealth without a certificate of authority by serving process on any director, officer or
agent of the corporation doing such business, or, if none can be found, on the clerk of the Commission
or on the corporation in any other manner permitted by law. If any foreign corporation transacts
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business in the Commonwealth without a certificate of authority, it shall by transacting such business
be deemed to have thereby appointed the clerk of the Commission its attorney for service of process.
Service upon the clerk shall be made in accordance with § 12.1-19.1.

Code 1950, §§ 13-218, 13.1-281; 1956, c. 428; 1981, c. 320; 1985, c. 522; 1986, c. 571; 1990, c. 325;
1991, c. 672; 2007, c. 925.

§ 13.1-921. Application for certificate of authority.
A. A foreign corporation may apply to the Commission for a certificate of authority to transact business
in the Commonwealth. The application shall be made on forms prescribed and furnished by the Com-
mission. The application shall set forth:

1. The name of the foreign corporation, and if the corporation is prevented by § 13.1-924 from using its
name in the Commonwealth, a designated name that satisfies the requirements of subsection B of §
13.1-924;

2. The foreign corporation's jurisdiction of formation, and if the foreign corporation was previously
authorized or registered to transact business in the Commonwealth as a foreign corporation, limited
liability company, business trust, limited partnership, or registered limited liability partnership, with
respect to every such prior authorization or registration, (i) the name of the entity; (ii) the entity type; (iii)
the state or other jurisdiction of incorporation, organization, or formation; and (iv) the entity iden-
tification number issued to it by the Commission;

3. The foreign corporation's original date of incorporation, organization, or formation as an entity and
its period of duration;

4. The street address of the foreign corporation's principal office;

5. The address of the proposed registered office of the foreign corporation in the Commonwealth,
including both (i) the post office address with street and number, if any, and (ii) the name of the county
or city in which it is located, and the name of its proposed registered agent in the Commonwealth at
such address and that the registered agent is either (a) an individual who is a resident of Virginia and
either an officer or director of the corporation or a member of the Virginia State Bar or (b) a domestic or
foreign stock or nonstock corporation, limited liability company, or registered limited liability part-
nership authorized to transact business in the Commonwealth, the business office of which is identical
with the registered office; and

6. The names and usual business addresses of the current directors and principal officers of the for-
eign corporation.

B. The foreign corporation shall deliver with the completed application a copy of its articles of incor-
poration and all amendments and corrections thereto, duly authenticated by the Secretary of State or
other official having custody of corporate records in its jurisdiction of formation.
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C. A foreign corporation is not precluded from receiving a certificate of authority to transact business in
the Commonwealth because of any difference between the law of the foreign corporation's jurisdiction
of formation and the law of the Commonwealth.

D. If the Commission finds that the application complies with the requirements of law and that all
required fees have been paid, it shall issue a certificate of authority to transact business in the Com-
monwealth.

Code 1950, §§ 13.1-269, 13.1-270; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1985, c. 522; 1994, c.
348; 2001, cc. 517, 541; 2002, c. 607; 2004, c. 274; 2007, c. 925; 2015, c. 623; 2021, Sp. Sess. I, c.
487.

§ 13.1-922. Amended certificate of authority.
A. A foreign corporation authorized to transact business in the Commonwealth shall obtain an
amended certificate of authority from the Commission:

1. If it changes its corporate name or the state or other jurisdiction of its incorporation; or

2. To abandon or change the designated name adopted by the corporation for use in the Com-
monwealth pursuant to subsection B of § 13.1-924.

B. The requirements of § 13.1-921 for obtaining an original certificate of authority apply to obtaining an
amended certificate under this section.

C. Whenever the articles of incorporation of a foreign corporation that is authorized to transact busi-
ness in the Commonwealth are amended, within 30 days after the amendment becomes effective, the
foreign corporation shall file with the Commission a copy of such amendment duly authenticated by
the Secretary of State or other official having custody of corporate records in the state or other jur-
isdiction under whose law it is incorporated.

Code 1950, §§ 13.1-275 to 13.1-277; 1956, c. 428; 1958, c. 564; 1985, c. 522; 1986, c. 571; 1987, c.
431; 2007, c. 925; 2015, c. 623.

§ 13.1-923. Effect of certificate of authority.
A. A certificate of authority authorizes the foreign corporation to which it is issued to transact business
in the Commonwealth, subject, however, to the right of the Commonwealth to revoke the certificate as
provided in this Act.

B. A foreign corporation holding a valid certificate of authority shall have no greater rights and priv-
ileges than a domestic corporation. The certificate of authority shall not be deemed to authorize it to
exercise any of its corporate powers or purposes that a foreign corporation is forbidden by law to exer-
cise in the Commonwealth.

C. This Act does not authorize the Commonwealth to regulate the organization or internal affairs of a
foreign corporation authorized to transact business in the Commonwealth.

Code 1950, §§ 13.1-266, 13.1-271; 1956, c. 428; 1985, c. 522; 2007, c. 925.
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§ 13.1-924. Corporate name of foreign corporation.
A. No certificate of authority shall be issued to a foreign corporation unless the corporate name of such
foreign corporation satisfies the requirements of § 13.1-829.

B. If the corporate name of a foreign corporation does not satisfy the requirements of § 13.1-829, to
obtain or maintain a certificate of authority to transact business in the Commonwealth, if its real name
is unavailable, the foreign corporation may use a designated name that is available, and that satisfies
the requirements of § 13.1-829, if it informs the Commission of the designated name.

Code 1950, §§ 13.1-267, 13.1-268, 13.1-277; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1986, cc. 232,
571; 2003, c. 592; 2005, c. 379; 2007, c. 925; 2012, c. 63.

§ 13.1-925. Registered office and registered agent of foreign corporation.
A. Each foreign corporation authorized to transact business in the Commonwealth shall continuously
maintain in the Commonwealth:

1. A registered office, which may be the same as any of its places of business.

2. A registered agent, who shall be:

a. An individual who is a resident of Virginia and either an officer or director of the corporation or a
member of the Virginia State Bar, and whose business office is identical with the registered office; or

b. A domestic or foreign stock or nonstock corporation, limited liability company or registered limited
liability partnership authorized to transact business in the Commonwealth, the business office of
which is identical with the registered office; provided such a registered agent (i) shall not be its own
registered agent and (ii) shall designate by instrument in writing, acknowledged before a notary pub-
lic, one or more natural persons at the office of the registered agent upon whom any process, notice or
demand may be served and shall continuously maintain at least one such person at that office.
Whenever any such person accepts service, a photographic copy of such instrument shall be attached
to the return.

B. The sole duty of the registered agent is to forward to the corporation at its last known address any
process, notice or demand that is served on the registered agent.

Code 1950, § 13.1-272; 1956, c. 428; 1958, c. 564; 1985, c. 522; 1994, c. 348; 2000, c. 162; 2001, cc.
517, 541; 2007, c. 925.

§ 13.1-926. Change of registered office or registered agent of a foreign corporation.
A. A foreign corporation authorized to transact business in the Commonwealth may change its
registered office or registered agent, or both, upon filing with the Commission a statement of change
on a form prescribed and furnished by the Commission that sets forth:

1. The name of the foreign corporation;

2. The address of its current registered office;
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3. If the current registered office is to be changed, the post office address, including street and number,
if any, of the new registered office, and the name of the city or county in which it is to be located;

4. The name of its current registered agent;

5. If the current registered agent is to be changed, the name of the new registered agent; and

6. That after the change or changes are made, the corporation will be in compliance with the require-
ments of § 13.1-925.

B. A statement of change shall forthwith be filed with the Commission by a foreign corporation
whenever its registered agent dies, resigns or ceases to satisfy the requirements of § 13.1-925.

C. A foreign corporation's registered agent may sign a statement as required above if (i) the business
address of the registered agent changes to another post office address within the Commonwealth or
(ii) the name of the registered agent has been legally changed. A foreign corporation's new registered
agent may sign and submit for filing a statement as required above if (a) the former registered agent is
a business entity that has been merged into the new registered agent, (b) the instrument of merger is
on record in the office of the clerk of the Commission, and (c) the new registered agent is an entity that
is qualified to serve as a registered agent pursuant to § 13.1-925. In either instance, the registered
agent or surviving entity shall forthwith file a statement as required above, which shall recite that a
copy of the statement shall be mailed to the principal office address of the foreign corporation on or
before the business day following the day on which the statement is filed.

Code 1950, § 13.1-273; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1985, c. 522; 1986, c. 622; 2003, c.
597; 2007, c. 925; 2010, c. 434.

§ 13.1-927. Resignation of registered agent of foreign corporation.
A. A registered agent may resign as agent for the corporation by signing and filing with the Com-
mission a statement of resignation stating (i) the name of the foreign corporation, (ii) the name of the
agent, and (iii) that the agent resigns from serving as registered agent for the foreign corporation. The
statement of resignation shall be accompanied by a certification that the registered agent will have a
copy of the statement mailed to the principal office of the corporation by certified mail on or before the
business day following the day on which the statement is filed. When the statement of resignation
takes effect, the registered office is also discontinued.

B. A statement of resignation takes effect on the earlier of (i) 12:01 a.m. on the thirty-first day after the
date on which the statement was filed with the Commission or (ii) the date on which a statement of
change to appoint a registered agent is filed, in accordance § 13.1-926, with the Commission.

1985, c. 522; 2007, c. 925; 2010, c. 434; 2021, Sp. Sess. I, c. 487.

§ 13.1-928. Service of process on foreign corporation.
A. The registered agent of a foreign corporation authorized to transact business in the Commonwealth
shall be an agent of such corporation upon whom any process, notice, order or demand required or
permitted by law to be served upon the corporation may be served. The registered agent may by
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instrument in writing, acknowledged before a notary public, designate a natural person or persons in
the office of the registered agent upon whom any such process, notice, order or demand may be
served. Whenever any such person accepts service of process, a photographic copy of such instru-
ment shall be attached to the return.

B. Whenever a foreign corporation authorized to transact business in the Commonwealth fails to
appoint or maintain a registered agent in the Commonwealth, or whenever its registered agent cannot
with reasonable diligence be found at the registered office, then the clerk of the Commission shall be
an agent of the corporation upon whom service may be made in accordance with § 12.1-19.1.

C. Nothing in this section shall limit or affect the right to serve any process, notice, order or demand,
required or permitted by law to be served upon a corporation in any other manner now or hereafter per-
mitted by law.

Code 1950, §§ 13-214 to 13-217, 13.1-274; 1956, c. 428; 1975, c. 500; 1985, c. 522; 1986, cc. 571,
622; 1991, c. 672; 2001, cc. 517, 541; 2007, c. 925.

§ 13.1-928.1. Merger of foreign corporation authorized to transact business in Commonwealth.
A. Whenever a foreign corporation authorized to transact business in the Commonwealth is a party to
a merger permitted by the laws of the state or other jurisdiction under whose laws it is incorporated,
and such corporation is the surviving entity of the merger, it shall, within 30 days after such merger
becomes effective, file with the Commission a copy of the instrument of merger duly authenticated by
the Secretary of State or other official having custody of corporate records in the state or other jur-
isdiction under whose law it is incorporated; however, the filing shall not be required when a foreign
corporation merges with a domestic corporation, the foreign corporation's articles of incorporation are
not amended by said merger, and the articles of merger filed on behalf of the domestic corporation pur-
suant to § 13.1-896 contain a statement that the merger is permitted under the laws of the state or
other jurisdiction in which the foreign corporation is incorporated and that the foreign corporation has
complied with that law in effecting the merger.

B. Whenever a foreign corporation authorized to transact business in the Commonwealth is a party to
a merger permitted by the laws of the state or other jurisdiction under the laws of which it is incor-
porated, and such corporation is not the surviving entity of the merger or, whenever such a foreign cor-
poration is a party to a consolidation so permitted, the surviving or resulting domestic or foreign
corporation, limited liability company, business trust, partnership, or limited partnership shall, if not con-
tinuing to transact business in the Commonwealth, within 30 days after such merger or consolidation
becomes effective, deliver to the Commission a copy of the instrument of merger or consolidation duly
authenticated by the Secretary of State or other official having custody of corporate records in the state
or other jurisdiction under whose law it was incorporated and comply in behalf of the predecessor cor-
poration with the provisions of § 13.1-929. If a surviving or resulting corporation or limited liability com-
pany, business trust, partnership, or limited partnership is to continue to transact business in the
Commonwealth and has not received a certificate of authority to transact business in the
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Commonwealth, within such 30 days, deliver to the Commission an application for a certificate of
authority to transact business in the Commonwealth, together with a duly authenticated copy of the
instrument of merger or consolidation and also, in case of a merger, a copy of its articles of incor-
poration and all amendments thereto, duly authenticated by the Secretary of State or other official hav-
ing custody of corporate records in the state or country under whose laws it is incorporated.

C. Upon the merger or consolidation of two or more foreign corporations any one of which owns prop-
erty in the Commonwealth, all such property shall pass to the surviving or resulting corporation except
as otherwise provided by the laws of the state by which it is governed, but only from the time when a
duly authenticated copy of the instrument of merger or consolidation is filed with the Commission.

1986, c. 571; 1990, c. 283; 2006, c. 663; 2007, c. 925; 2015, c. 623.

§ 13.1-928.2. Entity conversion of foreign corporation authorized to transact business in Com-
monwealth.
A. Whenever a foreign corporation that is authorized to transact business in the Commonwealth con-
verts to another type of entity, the surviving or resulting entity shall, within 30 days after such entity con-
version becomes effective, file with the Commission a copy of the instrument of entity conversion duly
authenticated by the Secretary of State or other official having custody of corporate records in the state
or other jurisdiction under whose laws such entity conversion was effected; and

1. If the surviving or resulting entity is not continuing to transact business in the Commonwealth or is
not a foreign limited liability company, business trust, limited partnership, or registered limited liability
partnership, then, within 30 days after such entity conversion, it shall comply on behalf of the pre-
decessor corporation with the provisions of § 13.1-929; or

2. If the surviving or resulting entity is a foreign limited liability company, business trust, limited part-
nership, or registered limited liability partnership and is to continue to transact business in the Com-
monwealth, then, within such 30 days, it shall deliver to the Commission an application for a certificate
of registration to transact business in the Commonwealth or, in the case of a foreign registered limited
liability partnership, a statement of registration.

B. Upon the entity conversion of a foreign corporation that is authorized to transact business in the
Commonwealth, all property in the Commonwealth owned by the foreign corporation shall pass to the
surviving or resulting entity except as otherwise provided by the laws of the state or other jurisdiction
by which it is governed, but only from and after the time when a duly authenticated copy of the instru-
ment of entity conversion is filed with the Commission.

2004, c. 274.

§ 13.1-929. Withdrawal of foreign corporation.
A. A foreign corporation authorized to transact business in the Commonwealth may not withdraw from
the Commonwealth until it obtains a certificate of withdrawal from the Commission.
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B. A foreign corporation authorized to transact business in the Commonwealth may apply to the Com-
mission for a certificate of withdrawal. The application shall be on a form prescribed and furnished by
the Commission and shall set forth:

1. The name of the foreign corporation and the name of the state or other jurisdiction under whose
laws it is incorporated;

2. If applicable, a statement that the foreign corporation was a party to a merger permitted by the laws
of the state or other jurisdiction under whose law it was incorporated and that it was not the surviving
entity of the merger, has consolidated with another entity, or has converted to another type of entity
under the laws of the state or other jurisdiction under whose law it was incorporated;

3. That the foreign corporation is not transacting business in the Commonwealth and that it surrenders
its authority to transact business in the Commonwealth;

4. That the foreign corporation revokes the authority of its registered agent to accept service on its
behalf and appoints the clerk of the Commission as its agent for service of process in any proceeding
based on a cause of action arising during the time it was authorized to transact business in the Com-
monwealth;

5. A mailing address to which the clerk of the Commission may mail a copy of any process served on
him under subdivision 4; and

6. A commitment to notify the clerk of the Commission in the future of any change in the mailing
address of the corporation.

C. The Commission shall not allow any foreign corporation to withdraw from the Commonwealth
unless such corporation files with the Commission a statement certifying that the corporation has filed
returns and has paid all state taxes to the time of the certificate or a statement that no such returns are
required to be filed or taxes are required to be paid. In such case the corporation may file returns and
pay taxes before they would otherwise be due. If the Commission finds that the application complies
with the requirements of law and that all required fees have been paid, it shall issue a certificate of
withdrawal.

D. Before any foreign corporation authorized to transact business in the Commonwealth terminates its
corporate existence, it shall file with the Commission an application for withdrawal. Whether or not
such application is filed, the termination of the corporate existence of such foreign corporation shall
not take away or impair any remedy available against such corporation for any right or claim existing
or any liability incurred prior to such termination. Any such action or proceeding against such foreign
corporation may be defended by such corporation in its corporate name. The members, directors and
officers shall have power to take such corporate or other action as shall be appropriate to protect such
remedy, right or claim. The right of a foreign corporation that has terminated its corporate existence to
institute and maintain in its corporate name actions, suits or proceedings in the courts of the Com-
monwealth shall be governed by the law of the state of its incorporation.



E. Service of process on the clerk of the Commission is service of process on a foreign corporation
that has withdrawn pursuant to this section. Service upon the clerk shall be made in accordance with
§ 12.1-19.1, and service upon the foreign corporation may be made in any other manner permitted by
law.

Code 1950, §§ 13.1-278, 13.1-278.1; 1956, c. 428; 1958, c. 564; 1975, c. 500; 1985, c. 522; 1986, c.
529; 1991, c. 672; 2007, c. 925; 2012, c. 130; 2015, c. 623.

§ 13.1-930. Automatic revocation of certificate of authority.
A. If any foreign corporation fails to file its annual report or pay its annual registration fee in a timely
manner as required by this chapter, the Commission shall mail to each such corporation notice of the
impending revocation of its certificate of authority to transact business in the Commonwealth. Whether
or not such notice is mailed, if any foreign corporation fails to file its annual report or pay its annual
registration fee on or before the last day of the fourth month immediately following its annual report or
annual registration fee due date each year, such foreign corporation shall automatically cease to be
authorized to transact business in the Commonwealth and its certificate of authority shall be auto-
matically revoked as of that day.

B. Every foreign corporation authorized to transact business in the Commonwealth shall pay the
annual registration fee required by law on or before the foreign corporation's annual registration fee
due date determined in accordance with subsection A of § 13.1-936.1 of each year.

C. If any foreign corporation whose registered agent has filed with the Commission his statement of
resignation pursuant to § 13.1-927 fails to file a statement of change pursuant to § 13.1-926 within 31
days after the date on which the statement of resignation was filed, the Commission shall mail notice
to the foreign corporation of impending revocation of its certificate of authority. If the foreign cor-
poration fails to file the statement of change before the last day of the second month immediately fol-
lowing the month in which the impending revocation notice was mailed, the foreign corporation shall
automatically cease to be authorized to transact business in the Commonwealth and its certificate of
authority shall be automatically revoked as of that day.

D. The automatic revocation of a foreign corporation's certificate of authority pursuant to this section
constitutes the appointment of the clerk of the Commission as the foreign corporation's agent for ser-
vice of process in any proceeding based on a cause of action arising during the time the foreign cor-
poration was authorized to transact business in the Commonwealth. Service of process on the clerk of
the Commission under this subsection is service on the foreign corporation and shall be made on the
clerk in accordance with § 12.1-19.1.

E. Revocation of a foreign corporation's certificate of authority pursuant to this section does not ter-
minate the authority of the registered agent of the corporation.

Code 1950, § 13.1-279; 1956, c. 428; 1970, c. 4; 1985, cc. 522, 528; 1987, c. 2; 1988, c. 405; 1991, c.
125; 1997, c. 216; 2000, c. 52; 2007, c. 925; 2010, c. 753.

§ 13.1-931. Involuntary revocation of certificate of authority.
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A. The certificate of authority to transact business in the Commonwealth of any foreign corporation
may be revoked by order of the Commission when it finds that the corporation:

1. Has continued to exceed the authority conferred upon it by law;

2. Has failed to maintain a registered office or a registered agent in the Commonwealth as required by
law;

3. Has failed to file any document required by this Act to be filed with the Commission;

4. No longer exists under the laws of the state or country of its incorporation; or

5. Has been convicted for a violation of 8 U.S.C. § 1324a(f), as amended, for actions of its officers and
directors constituting a pattern or practice of employing unauthorized aliens in the Commonwealth.

A certificate revoked pursuant to subdivision A 5 shall not be eligible for reinstatement for a period of
not less than one year.

B. Any foreign corporation convicted of the offense listed in subdivision A 5 shall immediately report
such conviction to the Commission and file with the Commission an authenticated copy of the judg-
ment or record of conviction.

C. Before entering any such order the Commission shall issue a rule against the corporation giving it
an opportunity to be heard and show cause why such an order should not be entered. The Com-
mission may issue the rule on its own motion or on motion of the Attorney General.

D. The authority of a foreign corporation to transact business in the Commonwealth ceases on the
date shown on the order revoking its certificate of authority.

E. The Commission's revocation of a foreign corporation's certificate of authority appoints the clerk of
the Commission the foreign corporation's agent for service of process in any proceeding based on a
cause of action arising during the time the foreign corporation was authorized to transact business in
the Commonwealth. Service of process on the clerk of the Commission under this subsection is ser-
vice on the foreign corporation and shall be made on the clerk in accordance with § 12.1-19.1.

F. Revocation of a foreign corporation's certificate of authority does not terminate the authority of the
registered agent of the corporation.

Code 1950, § 13.1-280; 1956, c. 428; 1958, c. 506; 1985, c. 522; 1991, c. 672; 1995, c. 76; 2007, c.
925; 2008, cc. 588, 770; 2015, c. 623.

§ 13.1-931.1. Reinstatement of foreign corporation whose certificate of authority has been with-
drawn or revoked.
A. A foreign corporation whose certificate of authority to transact business in the Commonwealth has
been withdrawn or revoked may be relieved of the withdrawal or revocation and have its certificate of
authority reinstated by the Commission within five years after the date of withdrawal or revocation
unless the certificate of authority was revoked by order of the Commission pursuant to subdivision A 1
of § 13.1-931.
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B. To have its certificate of authority reinstated, a foreign corporation shall provide the Commission
with the following:

1. An application for reinstatement, which shall include the identification number issued by the Com-
mission to the corporation, and which may be in the form of a letter signed by an officer or director of
the corporation, or which may be by affidavit signed by an agent of any member's interests stating that
after diligent search by such agent, no officer or director can be found;

2. A reinstatement fee of $10;

3. All annual registration fees and penalties that were due before the certificate of withdrawal was
issued or the certificate of authority was revoked and that would have been assessed or imposed to
the date of reinstatement if the corporation had not withdrawn or had its certificate of authority revoked;

4. An annual report for the calendar year that corresponds to the calendar year of the latest annual
registration fee that was assessed or that would have been assessed to the date of reinstatement;

5. A duly authenticated copy of any amendments or corrections made to the articles of incorporation or
other constituent documents of the foreign corporation and any mergers entered into by the foreign cor-
poration from the date of withdrawal or revocation of its certificate of authority to the date of its applic-
ation for reinstatement, along with an application for an amended certificate of authority if required as
a result of an amendment or a correction, and all fees required by this chapter for the filing of such
instruments;

6. If the name of the foreign corporation does not comply with the provisions of § 13.1-924 at the time
of reinstatement, an application for an amended certificate of authority to adopt a designated name for
use in the Commonwealth that satisfies the requirements of § 13.1-924, with the fee required by this
chapter for the filing of an application for an amended certificate of authority; and

7. If the foreign corporation's registered agent has filed a statement of resignation and a new
registered agent has not been appointed, a statement of change pursuant to § 13.1-926.

C. If the foreign corporation complies with the provisions of this section, the Commission shall enter an
order of reinstatement, reinstating the foreign corporation's certificate of authority to transact business
in the Commonwealth.

1987, c. 431; 1988, c. 405; 2004, c. 274; 2007, c. 925; 2015, c. 623.

Article 15 - RECORDS AND REPORTS

§ 13.1-932. Corporate records.
A. A corporation shall keep as permanent records minutes of all meetings of its members and board of
directors, a record of all actions taken by the members or board of directors without a meeting, and a
record of all actions taken by a committee of the board of directors in place of the board of directors on
behalf of the corporation.

B. A corporation shall maintain appropriate accounting records.
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C. A corporation or its agent shall maintain a record of its members, in a form that permits preparation
of a list of the names and addresses of all members, in alphabetical order by class, if any.

D. A corporation shall maintain its records in written form or in another form capable of conversion into
written form within a reasonable time.

E. A corporation shall keep a copy of the following records:

1. Its articles or restated articles of incorporation, all amendments to them currently in effect, and any
notices to members referred to in subdivision L 5 of § 13.1-804 regarding facts on which a filed doc-
ument is dependent;

2. Its bylaws or restated bylaws and all amendments to them currently in effect;

3. Resolutions adopted by its board of directors creating one or more classes of members, and fixing
their relative rights, preferences, and limitations;

4. The minutes of all members' meetings, and records of all action taken by members without a meet-
ing, for the past three years;

5. All written communications to members generally within the past three years;

6. A list of the names and business addresses of its current directors and officers; and

7. Its most recent annual report delivered to the Commission under § 13.1-936.

Code 1950, § 13.1-228; 1956, c. 428; 1975, c. 500; 1985, c. 522; 2007, c. 925.

§ 13.1-933. Inspection of records by members.
A. Subject to subsection C of § 13.1-934, a member of a corporation is entitled to inspect and copy,
during regular business hours at the corporation's principal office, any of the records of the corporation
described in subsection E of § 13.1-932 if he gives the corporation written notice of his demand at
least five business days before the date on which he wishes to inspect and copy.

B. A member of a corporation is entitled to inspect and copy, during regular business hours at a reas-
onable location specified by the corporation, any of the following records of the corporation if the mem-
ber meets the requirements of subsection C and gives the corporation written notice of his demand at
least five business days before the date on which he wishes to inspect and copy:

1. Excerpts from minutes of any meeting of the board of directors, records of any action of a committee
of the board of directors while acting in place of the board of directors on behalf of the corporation,
minutes of any meeting of the members, and records of action taken by the members or board of dir-
ectors without a meeting, to the extent not subject to inspection under subsection A;

2. Accounting records of the corporation; and

3. The record of members.

C. A member may inspect and copy the records identified in subsection B only if:

1. He has been a member of record for at least six months immediately preceding his demand;
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2. His demand is made in good faith and for a proper purpose;

3. He describes with reasonable particularity his purpose and the records that he desires to inspect;
and

4. The records are directly connected with his purpose.

D. The right of inspection granted by this section may not be abolished or limited by a corporation's art-
icles of incorporation or bylaws.

E. This section does not affect:

1. The right of a member to inspect records if the member is in litigation with the corporation, to the
same extent as any other litigant; or

2. The power of a court, independently of this Act, to compel the production of corporate records for
examination.

1985, c. 522; 2007, c. 925.

§ 13.1-934. Scope of inspection right.
A. A member's agent or attorney has the same inspection and copying rights as the member he rep-
resents.

B. The right to copy records under § 13.1-933 includes, if reasonable, the right to receive copies by xer-
ographic or other means, including copies through an electronic transmission if available and so
requested by the member.

C. The corporation may impose a reasonable charge, covering the costs of labor and material, for cop-
ies of any documents provided to the member. The charge may not exceed the estimated cost of pro-
duction, reproduction, and transmission of the records.

D. The corporation may comply with a member's demand to inspect the record of members under sub-
division B 3 of § 13.1-933 by providing the member with a list of its members that was compiled no
earlier than the date of the member's demand.

1985, c. 522; 2007, c. 925.

§ 13.1-935. Court-ordered inspection.
A. If a corporation does not allow a member who complies with subsection A of § 13.1-933 to inspect
and copy any records required by that subsection to be available for inspection, the circuit court in the
city or county where the corporation's principal office is located, or, if none in this Commonwealth,
where its registered office is located, may summarily order inspection and copying of the records
demanded at the corporation's expense upon application of the member.

B. If a corporation does not within a reasonable time allow a member to inspect and copy any other
record, the member who complies with subsections B and C of § 13.1-933 may apply to the circuit
court in the city or county where the corporation's principal office is located, or, if none in this Com-
monwealth, where its registered office is located, for an order to permit inspection and copying of the
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records demanded. The court shall dispose of an application under this subsection on an expedited
basis.

C. If the court orders inspection and copying of the records demanded, it may also order the cor-
poration to pay the member's costs, including reasonable counsel fees, incurred to obtain the order if
the member proves that the corporation refused inspection without a reasonable basis for doubt about
the right of the member to inspect the records demanded.

D. If the court orders inspection and copying of the records demanded, it may impose reasonable
restrictions on the use or distribution of the records by the demanding member.

1985, c. 522.

§ 13.1-935.1. Inspection of records by directors.
A. A director of a corporation is entitled to inspect and copy the books, records, and documents of the
corporation at any reasonable time to the extent reasonably related to the performance of his duties as
a director, including duties as a member of a committee, but not for any other purpose or in any man-
ner that would violate any duty to the corporation.

B. The circuit court of the city or county where the corporation's principal office or, if none in the Com-
monwealth, its registered office is located may order inspection and copying of the books, records,
and documents upon application of a director who has been refused such inspection rights, unless the
corporation establishes that the director is not entitled to such inspection rights. The court shall dis-
pose of an application under this subsection on an expedited basis.

C. If an order is issued, the court may include provisions protecting the corporation from undue burden
or expense and prohibiting the director from using information obtained upon exercise of the inspec-
tion rights in a manner that would violate a duty to the corporation and may also order the corporation
to reimburse the director for his reasonable costs, including reasonable counsel fees, incurred in con-
nection with the application if the director proves that the corporation refused inspection without a reas-
onable basis for doubt about the director's right to inspect the records demanded.

2007, c. 925.

§ 13.1-936. Annual report of domestic and foreign corporations.
A. Each domestic corporation, and each foreign corporation authorized to transact business in the
Commonwealth, shall file, within the time prescribed by this section, an annual report setting forth:

1. The name of the corporation, the address of its principal office and the state or country under whose
laws it is incorporated;

2. The address of the registered office of the corporation in the Commonwealth, including both (i) the
post office address with street and number, if any, and (ii) the name of the county or city in which it is
located, and the name of its registered agent in the Commonwealth at such address; and

3. The names and post office addresses of the directors and the principal officers of the corporation.
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B. The report shall be made on forms prescribed and furnished by the Commission, and shall supply
the information as of the date of the report.

C. Except as otherwise provided in this subsection, the annual report of a domestic or foreign cor-
poration shall be filed with the Commission on or before the last day of the twelfth month next suc-
ceeding the month in which it was incorporated or authorized to transact business in the
Commonwealth, and on or before such date in each year thereafter. The report shall be filed no earlier
than three months prior to its due date each year. If the report appears to be incomplete or inaccurate,
the Commission shall return it for correction or explanation. Otherwise the Commission shall file it in
the clerk's office. At the discretion of the Commission the annual report due date for a corporation may
be extended, on a monthly basis for a period of not less than one month nor more than 11 months, at
the request of its registered agent of record or as may be necessary to distribute annual report due
dates of corporations as equally as practicable throughout the year on a monthly basis.

Code 1950, §§ 13-9, 13-11, 13-32, 13-213, 13.1-282, 13.1-283; 1956, c. 428; 1958, c. 418; 1975, c.
500; 1981, c. 523; 1985, c. 522; 1987, c. 2; 1997, c. 216; 2007, c. 925; 2010, c. 753.

§ 13.1-936.1. Annual registration fees to be paid by domestic and foreign corporations; penalty for
failure to pay timely.
A. Every domestic corporation and every foreign corporation authorized to conduct its affairs in the
Commonwealth shall pay into the state treasury on or before the last day of the twelfth month next suc-
ceeding the month in which it was incorporated or authorized to conduct its affairs in the Com-
monwealth, and by such date in each year thereafter, an annual registration fee of $25, provided that
for a domestic corporation that became a domestic corporation by conversion from a domestic stock
corporation or by domestication from a foreign corporation that was authorized to transact business in
the Commonwealth at the time of the conversion or domestication, the annual registration fee shall be
paid each year on or before the date on which its annual registration fee was due prior to the con-
version or domestication. At the discretion of the Commission, the annual registration fee due date for
a corporation may be extended, on a monthly basis for a period of not less than one month nor more
than 11 months, at the request of its registered agent of record or as may be necessary to distribute
annual registration fee due dates of corporations as equally as practicable throughout the year on a
monthly basis.

The annual registration fee shall be irrespective of any specific license tax or other tax or fee imposed
by law upon the corporation for the privilege of carrying on its business in the Commonwealth or upon
its franchise, property, or receipts. Nonstock corporations incorporated before 1970 that were not
liable for the annual registration fee therefor shall not be liable for an annual registration fee hereafter.

B. Each year, the Commission shall ascertain from its records each domestic corporation and each for-
eign corporation authorized to conduct its affairs in the Commonwealth, as of the first day of the
second month next preceding the month in which it was incorporated or authorized to transact busi-
ness in the Commonwealth and shall assess against each such corporation the annual registration
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fee herein imposed. Notwithstanding the foregoing, for a domestic corporation that became a domestic
corporation by conversion from a domestic stock corporation or by domestication from a foreign cor-
poration that was authorized to transact business in the Commonwealth at the time of the domest-
ication, the assessment shall be made as of the first day of the second month preceding the month in
which its annual registration fee was due prior to the conversion or domestication. In any year in which
a corporation's annual registration fee due date is extended pursuant to subsection A, the annual regis-
tration fee assessment shall be increased by a prorated amount to cover the period of extension. A
statement of the assessment, when made, shall be forwarded by the clerk of the Commission to the
Comptroller and to each such corporation.

C. Any domestic or foreign corporation that fails to pay the annual registration fee herein imposed
within the time prescribed shall incur a penalty of $10, which shall be added to the amount of the
annual registration fee due. The penalty shall be in addition to any other penalty or liability imposed
by law.

D. The fees paid into the state treasury under this section shall be set aside as a special fund to be
used only by the Commission as it deems necessary to defray all costs of staffing, maintaining and
operating the office of the clerk of the Commission, together with all other costs incurred by the Com-
mission in supervising, implementing and administering the provisions of Part 5 (§ 8.9A-501 et seq.) of
Title 8.9A, this title, except for Chapters 5 (§ 13.1-501 et seq.) and 8 (§ 13.1-557 et seq.) and Article 7
(§ 55.1-653 et seq.) of Chapter 6 of Title 55.1, provided that one-half of the fees collected shall be cred-
ited to the general fund. The excess of fees collected over the projected costs of administration in the
next fiscal year shall be paid into the general fund prior to the close of the fiscal year.

1988, c. 405; 1991, c. 311; 1997, c. 216; 2007, c. 925; 2010, c. 753; 2021, Sp. Sess. I, c. 487.

§ 13.1-936.2. Collection of unpaid bills for registration fees.
The registration fee with penalty and interest shall be enforceable, in addition to existing remedies for
the collection of taxes, levies and fees, by action in equity, in the name of the Commonwealth, in the
appropriate circuit court. Venue shall be in accordance with § 8.01-261.

1988, c. 405.

Article 16 - TRANSITION PROVISIONS

§ 13.1-937. Application to existing corporations.
Unless otherwise provided, the provisions of this chapter shall apply to all domestic and foreign cor-
porations existing at the time this chapter takes effect and their members. The charter of every cor-
poration heretofore or hereafter organized in this Commonwealth shall be subject to the provisions of
this chapter. In the case of foreign corporations, the certificate of authority to transact business in this
Commonwealth issued by the Commission under any prior act of this Commonwealth shall continue
in effect subject to the provisions hereof.

Code 1950, §§ 13.1-203, 13.1-290, 13.1-290.1; 1956, c. 428; 1966, c. 387; 1975, c. 500; 1985, c. 522.
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§ 13.1-938. Application to certain social, patriotic and benevolent societies incorporated before
year 1900; reports by such societies.
The charter of every social, patriotic and benevolent society incorporated by an act of the General
Assembly of Virginia prior to the year 1900 for the purpose of perpetuating the memory of men in the
military, naval and civil service of the Colonies and of the Continental Congress shall be deemed to
have remained, and to be, in full force and effect notwithstanding the provisions of § 13.1-937 or any
other statute enacted after January 1, 1950, or regulation pursuant thereto requiring the filing of any
report or reports with the Commission. All such reports which under such statutes should have been
so filed shall be filed with the Commission on or before August 1, 1986. Such corporation hereafter
shall be deemed to hold its charter subject to the provisions of the Constitution of Virginia now in
effect, and the laws passed in pursuance thereof.

1985, c. 522.

§ 13.1-939. Saving provision.
A. Except as provided in subsection B, the repeal of a statute by this Act does not affect:

1. The operation of the statute or any action taken under it before its repeal;

2. Any ratification, right, remedy, privilege, obligation or liability acquired, accrued, or incurred under
the statute before its repeal;

3. Any violation of the statute, or any penalty, forfeiture or punishment incurred because of the viol-
ation, before its repeal; or

4. Any proceeding commenced, or reorganization or dissolution authorized by the board of directors,
under the statute before its repeal, and the proceeding, reorganization or dissolution may be com-
pleted in accordance with the statute as if it had not been repealed.

B. If a penalty or punishment imposed for violation of a statute repealed by this Act is reduced by this
Act, the penalty or punishment if not already imposed shall be imposed in accordance with this Act.

C. If any provision of this chapter is deemed to modify, limit, or supersede the federal Electronic Sig-
natures in Global and National Commerce Act, 15 U.S.C. § 7001 et seq., the provisions of this chapter
shall control to the maximum extent permitted by 15 U.S.C. § 7002(a)(2).

Code 1950, § 13.1-292; 1956, c. 428; 1985, c. 522; 2007, c. 925; 2010, c. 171.

§ 13.1-940. Repealed.
Repealed by Acts 2015, c. 709, cl. 2.

§ 13.1-941. Repealed.
Repealed by Acts 2002, c. 607.

Article 17 - Conversion to a Stock Corporation

§§ 13.1-941.01 through 13.1-944. Repealed.
Repealed by Acts 2021, Sp. Sess. I, c. 487, cl. 2, effective July 1, 2021.
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Article 17.1 - CONVERSION TO A LIMITED LIABILITY COMPANY

§ 13.1-944.1. Definitions.
In this article:

"Articles of organization" has the same meaning specified in § 13.1-1002.

"Converting entity" means the domestic corporation that adopts a plan of entity conversion pursuant to
this article.

"Corporation" has the same meaning specified in § 13.1-803.

"Limited liability company" has the same meaning specified in § 13.1-1002.

"LLC membership interest" has the same meaning as membership interest in § 13.1-1002.

"Member" when used with respect to a corporation has the meaning as specified in § 13.1-803, and
when used with respect to a limited liability company has the same meaning specified in § 13.1-1002.

"Membership interest" has the same meaning specified in § 13.1-803.

"Person" has the same meaning specified in § 13.1-803.

"Resulting entity" means the limited liability company that is in existence immediately after con-
summation of an entity conversion pursuant to this article.

2012, c. 706.

§ 13.1-944.2. Entity conversion.
A domestic corporation may become a domestic limited liability company pursuant to a plan of entity
conversion that is adopted and approved by the corporation in accordance with the provisions of this
article.

2012, c. 706; 2016, c. 288.

§ 13.1-944.3. Plan of entity conversion.
A. To become a domestic limited liability company, a domestic corporation shall adopt a plan of entity
conversion setting forth:

1. A statement of the corporation's intention to convert to a limited liability company;

2. The terms and conditions of the conversion, including the manner and basis of converting the mem-
bership interests, if any, of the corporation into LLC membership interests of the resulting entity;

3. If the corporation has no members, the designation of each person who is to become a member of
the limited liability company upon conversion, provided that no person shall be designated as a mem-
ber of the resulting entity without the person's prior consent;

4. As a separate attachment to the plan, the full text of the articles of organization of the resulting entity
as they will be in effect upon consummation of the conversion; and

5. Any other provision relating to the conversion that may be desired.
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B. The plan of entity conversion may also include a provision that the board of directors may amend
the plan before the effective time and date of the certificate of entity conversion. An amendment made
after the submission of the plan to the members shall not alter or change any of the terms or conditions
of the plan if the change would adversely affect the membership interests of the corporation, unless
the amendment has been approved by the members in the manner set forth in § 13.1-944.4.

2012, c. 706; 2016, c. 288.

§ 13.1-944.4. Action on plan of entity conversion.
A. Where the corporation has no members, or no members having voting rights, the plan shall be adop-
ted upon receiving the vote of at least two-thirds of the directors in office.

B. Where there are members of the corporation having voting rights:

1. The plan of entity conversion shall be adopted by the board of directors;

2. After adopting the plan of entity conversion, the board of directors shall submit the plan to the mem-
bers for their approval. The board of directors shall also transmit to the members a recommendation
that the members approve the plan, unless the board of directors determines that because of conflicts
of interest or other special circumstances it should not make such a recommendation, in which case
the board of directors shall transmit to the members the basis for that determination; and

3. The voting members shall approve the plan as provided in subdivision C 3.

C. When a plan of entity conversion is to be approved by the members in accordance with subsection
B:

1. The board of directors may condition its submission of the plan of entity conversion to the members
on any basis;

2. The corporation shall notify each member, whether or not entitled to vote, of the proposed members'
meeting in accordance with § 13.1-842 at which the plan of entity conversion is to be submitted for
approval. The notice shall also state that the purpose, or one of the purposes, of the meeting is to con-
sider the plan and shall contain or be accompanied by a copy of the plan; and

3. Unless this chapter or the board of directors, acting pursuant to subdivision 1, requires a greater
vote, the plan of entity conversion shall be approved by each voting group entitled to vote on the plan
by more than two-thirds of all the votes entitled to be cast by that voting group. The articles of incor-
poration may provide for a greater or lesser vote than that provided for in this subsection or a vote by
separate voting groups so long as the vote provided for is not less than a majority of all the votes cast
on the plan by each voting group entitled to vote on the plan at a meeting at which a quorum of the vot-
ing group exists.

2012, c. 706.

§ 13.1-944.5. Articles of entity conversion.
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A. After the plan of entity conversion of a corporation into a limited liability company has been adopted
and approved as required by this article, the converting entity shall deliver to the Commission for filing
articles of entity conversion setting forth:

1. The name of the corporation immediately before the filing of the articles of entity conversion and the
name to which the name of the converting entity is to be changed, which name shall satisfy the require-
ments of the laws of the Commonwealth;

2. The date on which the corporation was originally incorporated, organized, or formed; its original
name, entity type, and jurisdiction of incorporation, organization, or formation; and, for each sub-
sequent change of entity type or jurisdiction of incorporation, organization, or formation made before
the filing of the articles of entity conversion, the effective date of the change and the corporation's
name, entity type, and jurisdiction of incorporation, organization, or formation upon consummation of
the change;

3. The plan of entity conversion, including the full text of the articles of organization of the resulting
entity that comply with the requirements of Chapter 12 (§ 13.1-1000 et seq.), as they will be in effect
upon consummation of the conversion;

4. The date the plan of entity conversion was approved; and

5. A statement:

a. That the plan was adopted by the vote of at least two-thirds of the directors in office, including the
reason member approval was not required;

b. That the plan was adopted by the unanimous consent of the members having voting rights; or

c. That the plan was proposed by the board of directors and submitted to the members in accordance
with this chapter, and a statement of:

(1) The existence of a quorum of each voting group entitled to vote separately on the plan; and

(2) Either the total number of votes cast for and against the plan by each voting group entitled to vote
separately on the plan or the total number of undisputed votes cast for the plan separately by each vot-
ing group and a statement that the number cast for the plan by each voting group was sufficient for
approval by that voting group.

B. If the Commission finds that the articles of entity conversion comply with the requirements of law
and that all required fees have been paid, it shall issue a certificate of entity conversion.

2012, c. 706; 2015, c. 623; 2016, c. 288.

§ 13.1-944.6. Effect of entity conversion.
A. When an entity conversion under this article becomes effective, with respect to that entity:

1. The title to all real estate and other property remains in the resulting entity without reversion or
impairment;

2. The liabilities remain the liabilities of the resulting entity;
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3. A pending proceeding may be continued by or against the resulting entity as if the conversion did
not occur;

4. The articles of organization attached to the articles of entity conversion constitute the articles of
organization of the resulting entity;

5. The membership interests, if any, of the corporation are reclassified into LLC membership interests
in accordance with the plan of entity conversion, and the members of the converting entity are entitled
only to the rights provided in the plan of entity conversion;

6. The resulting entity is deemed to:

a. Be a limited liability company for all purposes;

b. Be the same entity without interruption as the converting entity that existed before the conversion;
and

c. Have been organized on the date that the converting entity was originally incorporated, organized,
or formed; and

7. The corporation shall cease to be a corporation when the certificate of entity conversion becomes
effective.

B. Any member of a converting entity who, before the conversion, was liable for the liabilities or oblig-
ations of the converting entity is not released from those liabilities or obligations by reason of the con-
version.

2012, c. 706; 2015, c. 623; 2016, c. 288.

§ 13.1-944.7. Abandonment of entity conversion.
A. Unless otherwise provided in the plan of entity conversion, after a plan of entity conversion has
been adopted and approved by the converting domestic corporation in the manner as required by this
article, and at any time before the certificate of entity conversion has become effective, the plan may
be abandoned by the corporation without action by its members in accordance with any procedures
set forth in the plan or, if no procedures are set forth in the plan, in the manner determined by the
board of directors.

B. If an entity conversion is abandoned after articles of entity conversion have been filed with the Com-
mission but before the certificate of entity conversion has become effective, a statement of aban-
donment shall be signed on behalf of the converting domestic corporation and delivered to the
Commission for filing before the effective time and date of the certificate of entity conversion. If the
Commission finds that the statement of abandonment complies with the requirements of law, it shall
issue a certificate of abandonment, effective as of the date and time the statement was received by the
Commission, and the entity conversion shall be deemed abandoned and shall not become effective.

C. The statement of abandonment shall contain:

1. The name of the converting domestic corporation;
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2. The name of the converted entity set forth in the articles of entity conversion;

3. The date on which the articles of conversion were filed with the Commission;

4. The date and time on which the Commission's certificate of entity conversion becomes effective;
and

5. A statement that the entity conversion is being abandoned in accordance with this section.

2012, c. 706; 2015, c. 623; 2016, c. 288; 2021, Sp. Sess. I, c. 487.

Article 18 - MISCELLANEOUS PROVISIONS

§ 13.1-945. Property title records.
A. Whenever the records in the office of the clerk of the Commission reflect that a domestic or foreign
corporation has changed or corrected its name, merged into a domestic or foreign limited liability com-
pany, corporation, business trust, limited partnership or partnership, converted into a domestic or for-
eign limited liability company, business trust, limited partnership or partnership, or domesticated in or
from another jurisdiction, the clerk of the Commission, upon request, shall issue a certificate reciting
such change, correction, merger, conversion or domestication. The certificate may be admitted to
record in the deed books, in accordance with § 17.1-227, of any clerk's office within the jurisdiction of
which any property of the corporation is located in order to maintain the continuity of title records. The
person filing the certificate shall pay a fee of $10 to the clerk of the court, but no tax shall be due
thereon.

B. Whenever a foreign corporation has changed or corrected its name, merged into another business
entity, converted into another type of business entity, or domesticated in another jurisdiction, and it can-
not or chooses not to obtain a certificate reciting such change, correction, merger, conversion or
domestication from the clerk of the Commission pursuant to subsection A, a similar certificate by any
competent authority of the foreign corporation's jurisdiction of incorporation may be admitted to record
in the deed books, in accordance with § 17.1-227, of any clerk's office within the jurisdiction of which
any property of the corporation is located in order to maintain the continuity of title records. The person
filing the certificate shall pay a fee of $10 to the clerk of the court, but no tax shall be due thereon.

2007, c. 771.

§§ 13.1-946 through 13.1-980. Reserved.
Reserved.

Chapter 11 - INDUSTRIAL DEVELOPMENT CORPORATIONS

§ 13.1-981. How chapter cited.
This chapter shall be known and may be cited as the "Virginia Industrial Development Corporation
Act."

Code 1950, § 13.1-140; 1960, c. 80; 1985, c. 522.

§ 13.1-982. Definitions.
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As used in this chapter, unless a different meaning is required by the context, the following words and
phrases shall have the following meanings:

"Board of directors." -- The board of directors of a corporation created under this chapter.

"Commission." -- The State Corporation Commission of Virginia.

"Corporation." -- A Virginia industrial development corporation created under the provisions of this
chapter.

"Financial institution." -- Any bank, trust company, savings institution, industrial loan association or
insurance company.

"Loan limit." -- For any member, the maximum amount permitted to be outstanding at one time on
loans made by such member to a corporation as determined under the provisions of this chapter.

"Member." -- Any financial institution which shall undertake to lend money to a corporation created
under this chapter, upon its call and in accordance with the provisions of this chapter.

Code 1950, § 13.1-141; 1960, c. 80; 1985, c. 522; 1996, c. 77.

§ 13.1-983. Incorporation.
An industrial development corporation may be incorporated in the Commonwealth pursuant to the pro-
visions of Article 3 (§ 13.1-618 et seq.) of Chapter 9 of this title, and all the provisions of Chapter 9 (§
13.1-601 et seq.) of this title not in conflict with or inconsistent with the provisions of this chapter shall
apply to such corporation except as hereinafter otherwise provided. The purpose clause of the articles
of incorporation shall recite that the purposes for which the corporation is formed are to stimulate and
promote the business prosperity and economic welfare of the Commonwealth and its citizens; to
encourage and assist through financial aid, advice, technical assistance and other appropriate means
the location of new businesses and industries and the rehabilitation, improvement and expansion of
existing businesses and industries throughout the Commonwealth; and in furtherance of such pur-
poses, to cooperate with the Virginia Economic Development Partnership and with other organ-
izations, public and private.

Code 1950, § 13.1-142; 1960, c. 80; 1984, c. 750; 1985, c. 522; 1996, cc. 590, 598.

§ 13.1-984. Corporate name.
Every corporation created under this chapter shall have as part of its corporate name or title the words
"Industrial Development."

Code 1950, § 13.1-143; 1960, c. 80; 1985, c. 522.

§ 13.1-985. Governor to approve articles of incorporation.
The articles of incorporation shall not be issued by the Commission unless approved by the Governor
in writing. Such approval shall not be given by the Governor until he first shall have sought the advice
of the Chief Executive Officer of the Virginia Economic Development Partnership.

Code 1950, § 13.1-144; 1960, c. 80; 1985, c. 522; 1996, cc. 590, 598; 2010, c. 869.
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§ 13.1-986. How funds may be derived.
A corporation created under this chapter may derive funds from the sale of its shares and debentures,
from loans from its members on the terms and conditions set forth in this chapter, from any other fin-
ancial institution or person and from any agency established by the federal government or the Com-
monwealth of Virginia.

Code 1950, § 13.1-144.1; 1972, c. 693; 1985, c. 522.

§ 13.1-987. Restrictions on powers of corporation.
The powers of a corporation shall be subject to the following restrictions:

1. It shall not approve any application for a loan until the applicant shall have shown that he has
applied to a financial institution that could lawfully lend the amount of money sought and that the fin-
ancial institution has refused in writing to make the requested loan.

2. It shall not incur any secondary liability for the debts of others, but may assume primary liability
therefor.

3. It shall not give security for any loan made to it unless all loans to it are secured ratably in proportion
to unpaid balances due, except that it may give security or priority on loans made to it by any federal
agency or instrumentality or by any agency or instrumentality of the Commonwealth of Virginia without
securing all loans made to it.

Code 1950, § 13.1-145; 1960, c. 80; 1972, c. 693; 1985, c. 522.

§ 13.1-988. Acquisition, transfer, etc., of securities and shares of corporation.
Notwithstanding any other provision of law, any person, corporation, including a public service cor-
poration, financial institution or railroad may acquire, hold, sell, assign, transfer, mortgage, pledge or
otherwise dispose of any bonds, notes, debentures, securities or other evidences of indebtedness, or
the shares of capital stock of a corporation created hereunder, provided that the amount of capital
stock which may be acquired by any member of such corporation shall not exceed ten percent of the
loan limit of such member.

Code 1950, § 13.1-146; 1960, c. 80; 1985, c. 522.

§ 13.1-989. Membership in corporation; loans from members.
A. Any financial institution is authorized to become a member of a corporation by making application
to the board of directors on such form and in such manner as the board of directors may require and
membership shall become effective upon acceptance of such application by the board. Membership
shall be for the duration of the corporation, provided, however, that upon written notice given to the cor-
poration two years in advance, a member may withdraw from membership at the expiration date of
such notice and shall not thereafter be obligated to make any loans to the corporation.

B. Each member shall make loans to the corporation as and when called upon by it to do so. Such
loans shall be made upon terms and conditions as shall be approved from time to time by the board of
directors, subject to the following conditions:



1. All loans shall be evidenced by transferable instruments of the corporation and shall bear interest at
a rate of not less than one-half of one percent in excess of the rate of interest determined by the board
of directors to be prevalent commercial banking prime or base rate on unsecured commercial loans as
of the date of the loan.

2. If expressly provided in such call, the loan may provide for a rate of interest which fluctuates with the
prime or base rate from time to time and which would be subject during the life of the loan to adjust-
ment as of each interest period commencing after the next interest payment date.

3. All loan limits shall be established at the $1000 amount nearest to the amount computed in accord-
ance with the provisions of this section.

4. No loan pursuant to call under this section to a development corporation shall be made if imme-
diately thereafter the total amount of the obligations of the corporation would exceed ten times the
amount of its outstanding and unimpaired capital stock, its earned and unimpaired surplus established
pursuant to § 13.1-994 and any indebtedness expressly subordinated to loans made pursuant to call
under this section.

5. The total amount outstanding at any one time on loans to a development corporation made by any
member shall not exceed the following limit, to be determined as of the time such member becomes a
member, on the basis of figures contained in the most recent year-end statement furnished by such
member to state or federal supervisory authorities, as the case may be: two percent of the capital and
permanent surplus of banks and trust companies; one-half of one percent of the total outstanding
loans made by a savings institution, or $250,000, whichever is less; one percent of the total out-
standing loans made by an industrial loan company; one percent of the capital and unassigned sur-
plus of stock insurance companies, except fire insurance companies; one percent of the unassigned
surplus of mutual insurance companies, except fire insurance companies; one-tenth of one percent of
the assets of fire insurance companies.

6. All loan limits shall be recomputed as of January 1 of each even-numbered year, but no member's
loan limit shall be increased as the result of such recomputation without the consent of such member.

7. Each call for loans made by the corporation shall be prorated among the members of the cor-
poration in substantially the same proportion that the adjusted loan limit of each member bears to the
aggregate of the adjusted loan limits of all members. The "adjusted loan limit" of a member shall be
the amount of such member's loan limit, reduced by the balance of outstanding loans made by such
member to the corporation and the investment of such member in capital stock of the corporation at the
time of such call.

8. A member of a corporation created under this chapter shall not be a member of more than one such
corporation.

Code 1950, § 13.1-147; 1960, c. 80; 1962, c. 159; 1972, c. 693; 1985, c. 522; 1996, c. 77.

§ 13.1-990. Shares and shareholders.
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Each share of common stock of a corporation shall have a par value of $100, and shall be issued for
cash.

Each shareholder shall be entitled to one vote, in person or by proxy, for each share of capital stock
held, and each member shall be entitled to one vote, in person or by proxy, for each $1000 of the
authorized loan limit of such member as determined under § 13.1-989.

The rights given by Chapter 9 (§ 13.1-601 et seq.) of this title to shareholders to attend meetings and
to receive notice thereof and to exercise voting rights shall apply to members as well as to share-
holders of a corporation created hereunder. The voting rights of the members shall be the same as if
they were a separate class of shareholders, and shareholders and members shall in all cases vote
separately by classes. A quorum at a meeting shall require the presence in person or by proxy of a
majority of the holders of the voting rights of each class.

Code 1950, § 13.1-148; 1960, c. 80; 1972, c. 693; 1985, c. 522.

§ 13.1-991. Directors.
The business and affairs of a corporation shall be conducted by a board of directors. The number of
directors shall be a multiple of three. Two-thirds of the directors shall be elected by the members and
one-third shall be elected by the shareholders. Any vacancy in the office of a director elected by the
members may be filled by the directors elected by the members and any vacancy in the office of dir-
ector elected by the shareholders may be filled by the directors elected by the shareholders. The
shareholders and members or the directors may by bylaw provide that a quorum of the board of dir-
ectors for the purpose of transaction of business shall consist of a stated number or percentage of the
directors less than a majority of the number of directors fixed by the bylaws; but in no event shall a
quorum consist of less than one-third of the number of directors so fixed.

Code 1950, § 13.1-149; 1960, c. 80; 1968, c. 254; 1985, c. 522.

§ 13.1-992. Executive committee.
The board of directors, by a resolution adopted by a majority of the directors present and constituting a
quorum at any meeting, may designate five or more directors to constitute an executive committee
which, to the extent provided in such resolution or the bylaws of the corporation, shall have and may
exercise all the authority of the board of directors except the authority to approve an amendment to the
articles of incorporation or a plan of merger. The executive committee specifically shall have the right
to make calls upon the membership under § 13.1-989, unless expressly provided to the contrary by
such resolution or bylaw. Such committee shall have the power to fill any vacancy occurring in the
board of directors or in the executive committee. Such vacancy shall be filled by the affirmative vote of
a majority of the remaining members of the executive committee, though less than a quorum of the
committee, unless expressly provided to the contrary by such resolution or bylaw.

Code 1950, § 13.1-149.1; 1972, c. 693; 1985, c. 522.

§ 13.1-993. Restrictions on amendments to articles of incorporation.
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No amendment to the articles of incorporation shall be made which increases the obligation of a mem-
ber to make loans to the corporation or which makes any change in the principal amount, interest rate,
maturity date, or in the security or credit position of any outstanding loan made by a member to the cor-
poration or which affects the right of a member to withdraw from membership or the voting rights of
such member, without the consent of each member who would be affected by such amendment.

Code 1950, § 13.1-150; 1960, c. 80; 1985, c. 522.

§ 13.1-994. Earned surplus.
Each year the corporation shall set apart as earned surplus not less than ten percent of its net earn-
ings for the preceding fiscal year until such surplus shall be equal in value to one-half of the amount
paid in on the capital stock then outstanding. Whenever the amount of surplus so established shall
become impaired, it shall be built up again to the required amount in the manner provided for its ori-
ginal accumulation.

Code 1950, § 13.1-151; 1960, c. 80; 1985, c. 522.

§ 13.1-995. Members to have rights of shareholders.
The rights given to shareholders under the provisions of §§ 13.1-614, 13.1-624, 13.1-629, 13.1-742
and 13.1-744 shall apply to members as well as to shareholders of a corporation created hereunder.

Code 1950, § 13.1-152; 1960, c. 80; 1985, c. 522.

§ 13.1-996. Corporation not authorized to receive money on deposit; deposit of funds of cor-
poration.
No corporation organized under the provisions of this chapter shall at any time be authorized to
receive money on deposit. The corporation shall not deposit any of its funds in any banking institution
unless such institution has been designated as a depository by appropriate vote of the board of dir-
ectors or executive committee.

Code 1950, § 13.1-153; 1960, c. 80; 1972, c. 693; 1985, c. 522.

§ 13.1-997. Books and records.
A corporation shall keep, in addition to the books and records required by § 13.1-770, a record show-
ing the names and addresses of all members of the corporation and the current status of loans made
by each to the corporation. Members shall have the same rights with respect to such books and
records as are given to shareholders by § 13.1-770.

Code 1950, § 13.1-154; 1960, c. 80; 1985, c. 522.

§ 13.1-998. Credit of Commonwealth not pledged.
Under no circumstances is the credit of the Commonwealth pledged herein.

Code 1950, § 13.1-155; 1960, c. 80; 1985, c. 522.
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Chapter 12 - VIRGINIA LIMITED LIABILITY COMPANY ACT

Article 1 - General Provisions

§ 13.1-1000. Short title.
This chapter shall be known as the Virginia Limited Liability Company Act.

1991, c. 168.

§ 13.1-1001. Reservation of power to amend or repeal.
The General Assembly shall have the power to amend or repeal all or part of this chapter at any time
and all domestic and foreign limited liability companies subject to this chapter shall be governed by
the amendment or repeal.

1991, c. 168.

§ 13.1-1001.1. Construction.
A. Unless displaced by particular provisions of this chapter, the principles of law and equity sup-
plement this chapter.

B. Sections 9-406 and 9-408 of the Uniform Commercial Code, including §§ 8.9A-406 and 8.9A-408,
do not apply to any interest in a limited liability company, including all rights, powers and interests
arising under the articles of organization or operating agreement of a limited liability company or this
chapter. This provision prevails over §§ 8.9A-406 and 8.9A-408, and is expressly intended to permit
the enforcement as a fundamental matter of contract among the members of a limited liability company
of any provision of an operating agreement that would otherwise be ineffective under § 9-406 or § 9-
408 of the Uniform Commercial Code.

C. This chapter shall be construed in furtherance of the policies of giving maximum effect to the prin-
ciple of freedom of contract and of enforcing operating agreements.

1993, c. 113; 2003, c. 340.

§ 13.1-1002. Definitions.
As used in this chapter, unless the context requires a different meaning:

"Articles of organization" means all documents constituting, at any particular time, the articles of organ-
ization of a limited liability company. The articles of organization include the original articles of organ-
ization, the original certificate of organization issued by the Commission, and all amendments to the
articles of organization. When the articles of organization have been restated pursuant to any articles
of restatement, amendment, domestication, or merger, the articles of organization include only the
restated articles of organization without the articles of restatement, amendment, domestication, or mer-
ger.

"Assignee" means a person to which all or part of a membership interest has been transferred,
whether or not the transferor is a member.
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"Bankruptcy" means, with respect to any person, being the subject of an order for relief under Title 11
of the United States Code.

"Commission" means the State Corporation Commission of Virginia.

"Contribution" means any cash, property or services rendered, or a promissory note or other binding
obligation to contribute cash or property or to perform services, which a member contributes to a lim-
ited liability company in his capacity as a member.

"Distribution" means a direct or indirect transfer of money or other property, or incurrence of indebted-
ness by a limited liability company, to or for the benefit of its members in respect of their interests.

"Domestic," with respect to an entity, means an entity governed as to its internal affairs by the organic
law of the Commonwealth.

"Domestic business trust" has the same meaning as specified in § 13.1-1201.

"Domestic corporation" has the same meaning as specified in § 13.1-603.

"Domestic limited partnership" has the same meaning as specified in § 50-73.1.

"Domestic nonstock corporation" has the same meaning as "domestic corporation" as specified in §
13.1-803.

"Domestic partnership" means an association of two or more persons to carry on as co-owners a busi-
ness for profit formed under § 50-73.88, or predecessor law of the Commonwealth, and includes, for
all purposes of the laws of the Commonwealth, a registered limited liability partnership.

"Domestic stock corporation" has the same meaning as "domestic corporation" as specified in § 13.1-
603.

"Effective date," when referring to a document for which effectiveness is contingent upon issuance of a
certificate by the Commission, means the time and date determined in accordance with § 13.1-1004.

"Electronic transmission" means any form of communication, not directly involving the physical trans-
mission of paper, that creates a record that may be retained, retrieved, and reviewed by a recipient
thereof, and that may be directly reproduced in paper form by the recipient through an automated pro-
cess. Any term used in this definition that is defined in § 59.1-480 of the Uniform Electronic Trans-
actions Act (§ 59.1-479 et seq.) shall have the meaning set forth in that section.

"Eligible interests" means, as to a partnership, partnership interest as specified in § 50-73.79; as to a
limited partnership, partnership interest as specified in § 50-73.1; as to a business trust, the beneficial
interest of a beneficial owner as specified in § 13.1-1226; as to a stock corporation, shares as spe-
cified in § 13.1-603; or, as to a nonstock corporation, membership interest as specified in § 13.1-803.

"Entity" includes any domestic or foreign limited liability company, any domestic or foreign other busi-
ness entity, any estate or trust, and any state, the United States, and any foreign government.



"Entity conversion" means conversion. A certificate of entity conversion is the same as a certificate of
conversion.

"Foreign," with respect to an entity, means an entity governed as to its internal affairs by the organic
law of a jurisdiction other than the Commonwealth.

"Foreign business trust" has the same meaning as specified in § 13.1-1201.

"Foreign corporation" has the same meaning as specified in § 13.1-603.

"Foreign limited liability company" means an entity, excluding a foreign business trust, that is an unin-
corporated organization that is organized under laws other than the laws of the Commonwealth and
that is denominated by that law as a limited liability company, and that affords to each of its members,
pursuant to the laws under which it is organized, limited liability with respect to the liabilities of the
entity.

"Foreign limited partnership" has the same meaning as specified in § 50-73.1.

"Foreign nonstock corporation" has the same meaning as "foreign corporation" as specified in § 13.1-
803.

"Foreign partnership" means an association of two or more persons to carry on as co-owners a busi-
ness for profit formed under the laws of any state or jurisdiction other than the Commonwealth, and
includes, for all purposes of the laws of the Commonwealth, a foreign registered limited liability part-
nership.

"Foreign protected series" means a protected series established by a foreign series limited liability
company and having attributes comparable to a protected series established under Article 16 (§ 13.1-
1088 et seq.). The term applies whether or not the law under which the foreign series limited liability
company is organized refers to "protected series" or "series."

"Foreign registered limited liability partnership" has the same meanings as specified in §§ 50-2 and
50-73.79.

"Foreign series limited liability company" means a foreign limited liability company having at least one
foreign protected series.

"Foreign stock corporation" has the same meaning as "foreign corporation" as specified in § 13.1-603.

"Jurisdiction," when used to refer to a political entity, means the United States, a state, a foreign coun-
try, or a political subdivision of a foreign country.

"Jurisdiction of formation" means the state or country the law of which includes the organic law gov-
erning a domestic or foreign limited liability company or other business entity.

"Limited liability company" or "domestic limited liability company" means an entity that is an unin-
corporated organization organized and existing under this chapter, or that has become a domestic lim-
ited liability company of the Commonwealth pursuant to § 13.1-1010.3 as it existed prior to its repeal,



even though also being a non-United States entity organized under laws other than the laws of the
Commonwealth, or that has become a domestic limited liability company of the Commonwealth pur-
suant to § 56-1, even though also being a non-United States entity organized under laws other than
the laws of the Commonwealth, or that has become a domestic limited liability company of the Com-
monwealth pursuant to § 13.1-1010.1 as it existed prior to its repeal, or that has become a domestic
limited liability company of the Commonwealth pursuant to Article 12.2 (§ 13.1-722.8 et seq.) of
Chapter 9, Article 17.1 (§ 13.1-944.1 et seq.) of Chapter 10, Article 14 (§ 13.1-1074 et seq.) or Article
15 (§ 13.1-1081 et seq.) of this chapter, or Article 12 (§ 13.1-1264 et seq.) of Chapter 14. A limited liab-
ility company's status for federal tax purposes shall not affect its status as a distinct entity organized
and existing under this chapter.

"Manager" or "managers" means a person or persons designated by the members of a limited liability
company to manage the limited liability company as provided in the articles of organization or an oper-
ating agreement.

"Manager-managed limited liability company" means a limited liability company that is managed by a
manager or managers as provided for in its articles of organization or an operating agreement.

"Member" means a person that has been admitted to membership in a limited liability company as
provided in § 13.1-1038.1 and that has not ceased to be a member.

"Member-managed limited liability company" means a limited liability company that is not a manager-
managed limited liability company.

"Membership interest" or "interest" means a member's share of the profits and the losses of the limited
liability company and the right to receive distributions of the limited liability company's assets.

"Non-United States entity" means a foreign limited liability company (other than one formed under the
laws of a state), or a corporation, business trust or association, real estate investment trust, common-
law trust, or any other unincorporated business, including a partnership, formed, incorporated, organ-
ized, created or that otherwise came into being under the laws of any foreign country or other foreign
jurisdiction (other than any state).

"Operating agreement" means an agreement of the members as to the affairs of a limited liability com-
pany and the conduct of its business, or a writing or agreement of a limited liability company with one
member that satisfies the requirements of subdivision A 2 of § 13.1-1023.

"Organic law" means the statute governing the internal affairs of a domestic or foreign limited liability
company or other business entity.

"Organization surrender" has the same meaning as specified in § 13.1-1074. A certificate of organ-
ization surrender is the same as a certificate of domestication.

"Other business entity" means a domestic or foreign partnership, limited partnership, business trust,
stock corporation, or nonstock corporation.

"Person" has the same meaning as specified in § 13.1-603. "Person" includes a protected series.



"Principal office" means the office, in or out of the Commonwealth, where the principal executive
offices of a domestic or foreign limited liability company are located or, if there are no such offices, the
office, in or out of the Commonwealth, so designated by the limited liability company. The designation
of the principal office in the most recent statement of change filed pursuant to § 13.1-1018.1 shall be
conclusive for the purpose of this chapter.

"Property" means all property, whether real, personal, or mixed or tangible or intangible, or any right or
interest therein.

"Protected series," except in the term "foreign protected series," means a person established under §
13.1-1095.

"Record," when used as a noun, means information that is inscribed on a tangible medium or that is
stored in an electronic or other medium and is retrievable in perceivable form.

"Registered limited liability partnership" has the same meaning as specified in § 50-73.79.

"Series limited liability company," except in the term "foreign series limited liability company," means
a limited liability company having at least one protected series.

"Sign" means, with present intent to authenticate or adopt a record, to execute or adopt a tangible sym-
bol or to attach to or logically associate with the record an electronic symbol, sound, or process.

"State," when referring to a part of the United States, includes a state, commonwealth and the District
of Columbia, and their agencies and governmental subdivisions; and a territory or insular possession,
and their agencies and governmental subdivisions, of the United States.

"Transfer" includes an assignment, a conveyance, a sale, a lease, an encumbrance including a mort-
gage or security interest, a gift, and a transfer by operation of law.

"United States" includes a district, authority, bureau, commission, department, and any other agency
of the United States.

1991, c. 168; 1992, cc. 574, 575; 1993, c. 113; 1995, c. 168; 1996, c. 265; 1997, c. 190; 2001, c. 548;
2002, cc. 288, 621; 2003, c. 340; 2005, c. 255; 2006, c. 912; 2007, cc. 233, 639; 2009, cc. 450, 763;
2016, c. 288; 2019, c. 636; 2021, Sp. Sess. I, c. 487; 2022, c. 82.

§ 13.1-1003. Filing requirements.
A. A document shall satisfy the requirements of this section, and of any other section that adds to or
varies these requirements, to be entitled to be filed with the Commission.

B. The document shall be one that this chapter requires or permits to be filed with the Commission.

C. The document shall contain the information required by this chapter. It may contain other inform-
ation as well.

D. The document shall be typewritten or printed or, if electronically transmitted, shall be in a format
that can be retrieved or reproduced in typewritten or printed form. The typewritten or printed portion
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shall be in black. Photocopies, or other reproduced copies, of typewritten or printed documents may
be filed. In every case, information in the document shall be legible and the document shall be cap-
able of being reformatted and reproduced in copies of archival quality.

E. The document shall be in the English language. A limited liability company name need not be in
English if written in English letters or Arabic or Roman numerals. The articles of organization, duly
authenticated by the official having custody of the applicable records in the state or country under
whose law the limited liability company is formed, which are required of foreign limited liability com-
panies, need not be in English if accompanied by a reasonably authenticated English translation.

F. The document shall be signed in the name of the domestic or foreign limited liability company:

1. By any manager or other person who has been delegated the right and power to manage the busi-
ness and affairs of the limited liability company, or if no managers or such other persons have been
selected, by any member of the limited liability company;

2. If the limited liability company has not been formed, or has been formed without any managers or
members and no members have been admitted, by an organizer;

3. In the case of a foreign limited liability company, by a person who is authorized to sign an amend-
ment to the articles of organization or other constituent documents delivered for filing to the Secretary
of State or other official having custody of limited liability company records in the state or other jur-
isdiction under whose law it is formed; or

4. If the limited liability company is in the hands of a receiver, trustee, or other court-appointed fidu-
ciary, by that fiduciary.

G. The person executing the document shall sign it and state beneath or opposite his signature his
name and the capacity in which he signs. Any signature may be a facsimile.

H. If, pursuant to any provision of this chapter, the Commission has prescribed a mandatory form for
the document, the document shall be in or on the prescribed form.

I. The document shall be delivered to the Commission for filing and shall be accompanied by the
required filing fee and any registration fee required by this chapter.

J. The Commission may accept the electronic filing of any information required or permitted to be filed
by this chapter and may prescribe the methods of execution, recording, reproduction and certification
of electronically filed information pursuant to § 59.1-496.

1991, c. 168; 1995, c. 70; 2000, cc. 58, 995; 2003, cc. 340, 379; 2006, c. 748; 2013, c. 17.

§ 13.1-1003.1. Filings with the Commission pursuant to reorganization.
A. Notwithstanding anything to the contrary contained in § 13.1-1003, 13.1-1011, 13.1-1014, 13.1-
1014.1, 13.1-1050, 13.1-1072, or 13.1-1085, whenever, pursuant to any applicable statute of the
United States relating to reorganizations of limited liability companies, a plan of reorganization of a lim-
ited liability company has been confirmed by the decree or order of a court of competent jurisdiction,
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the limited liability company may put into effect and carry out the plan and decrees of the court relative
thereto (i) through one or more amendments to the limited liability company's articles of organization
containing terms and conditions permitted by this chapter; (ii) through a plan of merger or entity con-
version; or (iii) through cancellation, without action by the managers or members, to carry out the plan
of reorganization decreed or ordered by the court of competent jurisdiction under federal statute.

B. The individual or individuals designated by the court shall deliver to the Commission for filing art-
icles of amendment, restatement, merger, entity conversion, or cancellation, which, in addition to the
matters otherwise required or permitted by law to be set forth therein, shall set forth:

1. The name of the limited liability company;

2. Any provision relating to the amendment or amendments, plan of merger or entity conversion, or
cancellation approved by the court;

3. The name of the court and the date of the court's order or decree approving the amendment, plan of
merger or entity conversion, or cancellation;

4. The title and case number, if any, of the reorganization proceeding in which the order or decree was
entered; and

5. A statement that the court had jurisdiction of the proceeding under federal statute.

C. If the Commission finds that the articles of amendment, restatement, merger, entity conversion, or
cancellation comply with the requirements of law and that all required fees have been paid, it shall
issue a certificate of amendment, restatement, merger, entity conversion, or cancellation.

D. This section does not apply after entry of a final decree in the reorganization proceeding even
though the court retains jurisdiction of the proceeding for limited purposes unrelated to consummation
of the reorganization plan.

2016, c. 288.

§ 13.1-1004. Issuance of certificate by Commission; recordation of documents.
A. Whenever this chapter conditions the effectiveness of a document upon the issuance of a certificate
by the Commission to evidence the effectiveness of the document, the Commission shall by order
issue the certificate if it finds that the document complies with the provisions of this chapter and that all
required fees have been paid. The Commission shall admit any such certificate to record in its office.

B. The existence of a limited liability company or a protected series shall begin at the time the Com-
mission issues a certificate of organization or certificate of protected series designation unless a later
date and time are specified as provided by subsection D. The certificate of organization shall be con-
clusive evidence that all conditions precedent required to be performed by the person(s) forming the
limited liability company have been complied with and that the limited liability company has been
formed under this chapter.

http://lis.virginia.gov/cgi-bin/legp604.exe?161+ful+CHAP0288


C. Whenever the Commission is directed to admit any document to record in its office, it shall cause it
to be spread upon its record books or to be recorded or reproduced in any other manner the Com-
mission may deem suitable. Except as otherwise provided by law, the Commission may furnish inform-
ation from and provide access to any of its records by any means the Commission may deem suitable.

D. 1. A certificate issued by the Commission is effective at the time such certificate is issued, unless
the certificate relates to articles filed with the Commission or a statement filed with the Commission
pursuant to Article 16 (§ 13.1-1088 et seq.) and the articles or statement states that the certificate shall
become effective at a later time or date specified in the articles or statement. In that event, the cer-
tificate shall become effective at the earlier of the time and date so specified or 11:59 p.m. on the fif-
teenth day after the date on which the certificate is issued by the Commission. If a delayed effective
date is specified, but no time is specified, the effective time shall be 12:01 a.m. on the date specified.
Any other document filed with the Commission shall be effective when accepted for filing unless oth-
erwise provided for in this chapter.

2. Notwithstanding subdivision 1, any certificate that has a delayed effective time or date shall not
become effective if, prior to the effective time and date, a statement of cancellation signed by each
party to the articles or statement to which the certificate relates is delivered to the Commission for fil-
ing. If the Commission finds that the statement of cancellation complies with the requirements of law, it
shall, by order, cancel the certificate.

3. A statement of cancellation shall contain:

a. The name of the limited liability company;

b. The name of the articles or statement and the date on which the articles or statement were filed with
the Commission;

c. The time and date on which the Commission's certificate becomes effective; and

d. A statement that the articles or statement are being canceled in accordance with this section.

4. Notwithstanding subdivision 1, for purposes of §§ 13.1-1012, 13.1-1054, and 13.1-1096, any cer-
tificate that has a delayed effective date shall be deemed to be effective when the certificate is issued.

5. For articles or a statement with a delayed effective date and time, the effective date and time shall
be Eastern Time.

E. Notwithstanding any other provision of law to the contrary, the Commission shall have the power to
act upon a petition filed by a limited liability company or protected series at any time to correct Com-
mission records so as to eliminate the effects of clerical errors and of filings made by a person without
authority to act for the limited liability company.

1991, c. 168; 1996, c. 265; 2010, c. 703; 2019, c. 636; 2021, Sp. Sess. I, c. 487.

§ 13.1-1005. Fees.
The Commission shall charge and collect the following fees:
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1. For filing any one of the following, the fee shall be $100:

a. Articles of organization.

b. An application for registration as a foreign limited liability company.

c. Articles of entity conversion to convert a limited liability company to a domestic business trust or to
convert a domestic partnership or limited partnership to a limited liability company.

d. Articles of domestication.

e. A statement of protected series designation.

f. An application for registration as a foreign protected series.

2. For filing any one of the following, the fee shall be $25:

a. Articles of amendment.

b. Articles of cancellation.

c. Articles of correction referred to in § 13.1-1011.1, a copy of an amendment or correction referred to
in § 13.1-1055, or an amended application for registration referred to in § 13.1-1055, provided that an
amended application shall not require a separate fee when it is filed with a copy of an amendment or a
correction referred to in § 13.1-1055.

d. A copy of an instrument of merger of a foreign limited liability company referred to in § 13.1-1060.

e. Articles of merger.

f. Articles of entity conversion to convert a limited liability company to a domestic corporation, in addi-
tion to a charter fee ascertained in accordance with § 13.1-615.1.

g. A copy of an instrument of entity conversion of a foreign limited liability company holding a cer-
tificate of registration to transact business in the Commonwealth.

h. Articles of restatement.

i. Articles of organization surrender.

j. An application for a certificate of cancellation to cancel a certificate of registration as a foreign limited
liability company.

k. A statement of designation change pursuant to § 13.1-1095 or 13.1-1096.

l. A statement of designation cancellation.

m. An application for a certificate of cancellation to cancel a certificate of registration as a foreign pro-
tected series.

3. For filing any one of the following, the fee shall be $10:

a. An application to reserve or to renew the reservation of a name for use by a domestic or foreign lim-
ited liability company.



b. A notice of the transfer of a name reserved for use by a domestic or a foreign limited liability com-
pany.

4. For issuing a certificate pursuant to § 13.1-1067 or 13.1-1099, $6 for each certificate.

1991, c. 168; 1992, cc. 574, 575; 1993, c. 113; 1995, c. 368; 1998, c. 432; 2001, c. 545; 2002, c. 1;
2003, c. 379; 2004, c. 274; 2005, c. 255; 2006, cc. 748, 912; 2007, c. 810; 2008, c. 108; 2012, c. 130;
2019, c. 636; 2021, Sp. Sess. I, c. 487.

§ 13.1-1006. Penalty for signing false documents.
A. It shall be unlawful for any person to sign a document he knows is false in any material respect with
intent that the document be delivered to the Commission for filing.

B. Any person who violates the provisions of this section shall be guilty of Class 1 misdemeanor.

1991, c. 168.

§ 13.1-1007. Unlawful to transact or offer to transact business as a limited liability company unless
authorized.
It shall be unlawful for any person to transact business in this Commonwealth as a limited liability com-
pany or to offer or advertise to transact business in this Commonwealth as a limited liability company
unless the alleged limited liability company is either a domestic limited liability company or a foreign
limited liability company authorized to transact business in this Commonwealth. Any person who viol-
ates this section shall be guilty of a Class 1 misdemeanor.

1991, c. 168; 2013, c. 17.

Article 2 - FORMATION

§ 13.1-1008. Purposes.
Every limited liability company formed under this chapter has the purpose of engaging in any lawful
business, purpose, or activity, whether or not such business, purpose, or activity is carried on for profit,
except as otherwise provided by the law of this Commonwealth, unless a more limited purpose is set
forth in the articles of organization.

1991, c. 168; 1992, c. 574; 2002, c. 288; 2004, c. 601.

§ 13.1-1009. Powers.
Unless the articles of organization provide otherwise, every limited liability company has perpetual dur-
ation and succession in its name and has the same powers as an individual to do all things necessary
or convenient to carry out its business and affairs, including, without limitation, power:

1. To sue and be sued, complain and defend in its name;

2. To purchase, receive, lease or otherwise acquire, and own, hold, improve, use and otherwise deal
with, real or personal property, or any legal or equitable interest in property, wherever located;
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3. To sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or any part of its
property;

4. To purchase, receive, subscribe for, or otherwise acquire, own, hold, vote, use, sell, mortgage, lend,
pledge, or otherwise dispose of, and deal in and with shares or other interests in, or obligations of, any
other person;

5. To make contracts and guaranties, incur liabilities, borrow money, issue its notes, bonds, and other
obligations, and secure any of its obligations by mortgage or pledge of any of its property, franchises
or income;

6. To lend money, invest and reinvest its funds, and receive and hold real and personal property as
security for repayment;

7. To conduct its business, locate offices, and exercise the powers granted by this chapter within or
without this Commonwealth;

8. To elect and appoint managers, employees and agents of the limited liability company, define their
duties, fix their compensation, and lend them money and credit;

9. To pay pensions and establish pension plans, pension trusts, profit sharing plans, and benefit and
incentive plans for all or any of the current or former managers, members, employees, and agents of
the limited liability company or any of its subsidiaries;

10. To make donations to the public welfare or for religious, charitable, scientific, literary or edu-
cational purposes;

11. To make payments or donations, or do any other act, not inconsistent with this section or any other
applicable law, that furthers the business and affairs of the limited liability company;

12. To pay compensation, or to pay additional compensation to any or all managers, members, and
employees on account of services previously rendered to the limited liability company, whether or not
an agreement to pay such compensation was made before such services were rendered;

13. To insure for its benefit the life of any of its managers, members, or employees, to insure the life of
any member for the purpose of acquiring at his death the interest owned by such member and to con-
tinue such insurance after the relationship terminates;

14. To cease its activities, wind up its affairs, and proceed to cancel its existence;

15. To enter into partnership agreements, joint ventures, or other associations of any kind with any per-
son or persons;

16. Subject to such standards and restrictions, if any, as are set forth in its articles of organization or
an operating agreement, to indemnify and hold harmless any member or manager or other person
from and against any and all claims and demands whatsoever, and to pay for or reimburse any mem-
ber or manager or other person for reasonable expenses incurred by such a person who is a party to a
proceeding in advance of final disposition of the proceeding;



17. To transact any lawful business that a corporation, partnership, or other business entity may con-
duct under the laws of the Commonwealth subject, however, to any and all laws and restrictions that
govern or limit the conduct of such activity by such corporation, partnership or other business entity;
and

18. To have and exercise all powers necessary or convenient to effect any or all of the purposes for
which the limited liability company is organized.

1991, c. 168; 2004, c. 601; 2006, c. 912; 2008, c. 108; 2013, c. 17.

§ 13.1-1010. Organizers.
One or more persons may act as organizers of a limited liability company by signing and delivering art-
icles of organization to the Commission for filing. An organizer need not be a member of the limited
liability company after formation has occurred.

1991, c. 168; 2006, c. 748; 2016, c. 288.

§§ 13.1-1010.1 through 13.1-1010.4. Repealed.
Repealed by Acts 2016, c. 288, cl. 2, effective July 1, 2016.

§ 13.1-1011. Articles of organization.
A. The articles of organization shall set forth:

1. A name for the limited liability company that satisfies the requirements of § 13.1-1012;

2. The post office address, including the street and number, if any, of the limited liability company's ini-
tial registered office, the name of the city or county in which it is located, the name of its initial
registered agent at that office, and that the agent is either (i) an individual who is a resident of Virginia
and one of the following: a member or manager of the limited liability company, a member or manager
of a limited liability company that is a member or manager of the limited liability company, an officer or
director of a corporation that is a member or manager of the limited liability company, a general partner
of a general or limited partnership that is a member or manager of the limited liability company, a
trustee of a trust that is a member or manager of the limited liability company, or a member of the Vir-
ginia State Bar or (ii) a domestic or foreign stock or nonstock corporation, limited liability company or
registered limited liability partnership authorized to transact business in the Commonwealth; and

3. The post office address, including the street and number, if any, of the principal office of the limited
liability company, which may be the same as the registered office, but need not be within the Com-
monwealth.

B. The articles of organization may set forth any other matter that under this chapter is permitted to be
set forth in an operating agreement of a limited liability company.

C. The articles of organization need not set forth any of the powers enumerated in this chapter.

D. If the Commission finds that the articles of organization comply with the requirements of law and
that all required fees have been paid, it shall issue a certificate of organization.
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1991, c. 168; 1992, c. 574; 1993, c. 113; 1997, c. 190; 2000, c. 162; 2001, cc. 517, 541; 2004, c. 314;
2006, c. 748; 2009, c. 763.

§ 13.1-1011.1. Articles of correction.
A. A limited liability company may correct its articles of organization at any time to correct a name or
address specified in the articles of organization that was inadvertently or improperly set forth.

B. For a correction to the articles of organization of a limited liability company to be adopted, the cor-
rection shall be adopted by a majority vote of the managers, provided that if the limited liability com-
pany has been formed without any managers and no managers have been appointed, the correction
may be adopted by a majority vote of the members entitled to vote thereon, unless the articles of organ-
ization require a greater vote, provided that if the limited liability company has been formed without
any managers or members and no members have been admitted, a correction may be adopted by a
majority vote of the organizers of the limited liability company.

C. To correct its articles of organization, a limited liability company shall file with the Commission art-
icles of correction setting forth:

1. The name of the limited liability company;

2. The text of each correction;

3. A statement of the nature of the error necessitating each correction; and

4. A statement of the manner in which the correction was adopted.

If the Commission finds that the articles of correction comply with the requirements of law and that all
required fees have been paid, it shall issue a certificate of correction.

1998, c. 432; 2003, c. 379; 2006, c. 748.

§ 13.1-1012. Name.
A. A limited liability company name shall contain the words "limited company" or "limited liability com-
pany" or their abbreviations "L.C.," "LC," "L.L.C.," or "LLC."

B. A limited liability company name shall not contain:

1. Any word, abbreviation, or combination of characters that states or implies the limited liability com-
pany is a corporation, a limited partnership, a registered limited liability partnership, or a protected
series of a series limited liability company; or

2. Any word or phrase the use of which is prohibited by law for such company.

C. Except as authorized by subsection D, a limited liability company name shall be distinguishable
upon the records of the Commission from:

1. The name of a domestic limited liability company or a foreign limited liability company registered to
transact business in the Commonwealth;

2. A limited liability company name reserved under § 13.1-1013;
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3. The designated name adopted by a foreign limited liability company because its real name is
unavailable for use in the Commonwealth;

4. The name of any corporation, whether issuing shares or not issuing shares, existing under the laws
of the Commonwealth or authorized to transact business in the Commonwealth;

5. A corporate name reserved or registered under § 13.1-631, 13.1-632, 13.1-830 or 13.1-831;

6. The designated name adopted by a foreign corporation, whether issuing shares or not issuing
shares, because its real name is unavailable for use in the Commonwealth;

7. The name of a domestic business trust or a foreign business trust registered to transact business in
the Commonwealth;

8. A business trust name reserved under § 13.1-1215;

9. The designated name adopted by a foreign business trust because its real name is unavailable for
use in the Commonwealth;

10. The name of a domestic limited partnership or a foreign limited partnership registered to transact
business in the Commonwealth;

11. A limited partnership name reserved under § 50-73.3; and

12. The designated name adopted by a foreign limited partnership because its real name is unavail-
able for use in the Commonwealth.

D. A domestic limited liability company may apply to the Commission for authorization to use a name
that is not distinguishable upon its records from one or more of the names described in subsection C.
The Commission shall authorize use of the name applied for if the other entity consents to the use in
writing and submits an undertaking in form satisfactory to the Commission to change its name to a
name that is distinguishable upon the records of the Commission from the name of the applying lim-
ited liability company.

E. The use of assumed names or fictitious names, as provided for in Chapter 5 (§ 59.1-69 et seq.) of
Title 59.1, is not affected by this chapter.

F. The Commission, in determining whether a limited liability company name is distinguishable upon
its records from the name of any of the business entities listed in subsection C, shall not consider any
word, phrase, abbreviation, or designation required or permitted under this section and § 13.1-544.1,
subsection A of § 13.1-630, § 13.1-1104, subsection A of § 50-73.2, and subdivision A 2 of § 50-73.78
to be contained in the name of a business entity formed or organized under the laws of the Com-
monwealth or authorized or registered to transact business in the Commonwealth.

1991, c. 168; 1992, c. 574; 1995, c. 168; 2003, cc. 340, 592; 2005, c. 379; 2012, c. 63; 2019, c. 636;
2021, Sp. Sess. I, c. 487.

§ 13.1-1013. Reserved name.
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A. A person may apply to the Commission to reserve the exclusive use of a limited liability company
name, including a designated name for a foreign limited liability company. The limited liability com-
pany name applied for need not comply with subsection A of § 13.1-1012. If the Commission finds that
the limited liability company name applied for is distinguishable upon the records of the Commission,
it shall reserve the name for the applicant's exclusive use for a 120-day period.

B. The owner of a reserved limited liability company name may renew the reservation for successive
periods of 120 days each by filing with the Commission, during the 45-day period preceding the date
of expiration of the reservation, a renewal application.

C. The owner of a reserved limited liability company name may transfer the reservation to another per-
son by delivering to the Commission a notice of the transfer, signed by the applicant for whom the
name was reserved, and specifying the name and address of the transferee.

D. A reserved limited liability company name may be used by its owner in connection with (i) the form-
ation or an amendment to change the name of a domestic stock or nonstock corporation, limited liab-
ility company, business trust, or limited partnership; (ii) an application for a certificate of authority or
registration to transact business in the Commonwealth as a foreign stock or nonstock corporation, lim-
ited liability company, business trust, or limited partnership; or (iii) an amended application for such
authority or registration, provided that the proposed name complies with the provisions of § 13.1-630,
13.1-762, 13.1-829, 13.1-924, 13.1-1012, 13.1-1054, 13.1-1214, 13.1-1244, 50-73.2, or 50-73.56, as
the case may be.

1991, c. 168; 2006, c. 505; 2015, c. 444.

§ 13.1-1014. Amendment of articles of organization.
A. A limited liability company may amend its articles of organization at any time to add or change a pro-
vision that is required or permitted in the articles, or to delete a provision not required in the articles.
An amendment to the articles of organization may delete the name and address of the registered
agent or registered office, or the address of the principal office, if a statement of change described in §
13.1-1016 or 13.1-1018.1, as the case may be, is on file with the Commission.

B. For an amendment to the articles of organization of a limited liability company to be adopted, the
amendment shall be approved by that number or percentage of members required to amend an oper-
ating agreement, unless the articles of organization or a written operating agreement otherwise
provide, provided that if the limited liability company has been formed without any members and no
members have been admitted, an amendment may be adopted by a majority of the persons named as
a manager in the articles of organization or, if there are no members or managers, by a majority of the
organizers of the limited liability company.

C. To amend its articles of organization, a limited liability company shall file with the Commission art-
icles of amendment setting forth:

1. The name of the limited liability company;

2. The text of each amendment adopted;
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3. The date of each amendment's adoption; and

4. A statement that the amendment was adopted by a vote of the members, by the managers or by the
organizers in accordance with this chapter, as the case may be.

If the Commission finds that the articles of amendment comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of amendment.

D. An amendment to articles of organization does not affect a cause of action existing against or in
favor of the limited liability company, a proceeding to which the limited liability company is a party, or
the existing rights of persons other than members of the limited liability company. An amendment chan-
ging a limited liability company's name does not abate a proceeding brought by or against the limited
liability company in its former name.

E. A member of a limited liability company does not have a vested property right resulting from any pro-
vision of the articles of organization.

1991, c. 168; 1997, c. 190; 2001, c. 548; 2005, c. 255; 2006, cc. 748, 912; 2008, c. 108; 2013, c. 17.

§ 13.1-1014.1. Restatement of articles of organization.
A. A limited liability company may restate its articles of organization at any time.

B. The restatement may include one or more amendments to the articles of organization, including an
amendment to delete the name and address of the registered agent or registered office, or the address
of the principal office, if a statement of change described in § 13.1-1016 or 13.1-1018.1, as the case
may be, is on file with the Commission.

C. For a restatement of the articles of organization of a limited liability company to be adopted, the
restatement shall be approved by that number or percentage of members required to amend an oper-
ating agreement, unless the articles of organization or a written operating agreement otherwise
provide, provided that if the limited liability company has been formed without any members and no
members have been admitted, a restatement may be adopted by a majority of the persons named as a
manager in the articles of organization or, if there are no members or managers, by a majority of the
organizers of the limited liability company.

D. A limited liability company restating its articles of organization shall file with the Commission art-
icles of restatement setting forth:

1. The name of the limited liability company immediately prior to restatement;

2. Whether the restatement contains an amendment to the articles of organization;

3. The text of the restated articles of organization or amended and restated articles of organization;

4. The date of adoption of the articles of restatement; and

5. A statement that the restatement was adopted by a vote of the members, by the managers or by the
organizers in accordance with this chapter, as the case may be.
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E. If the Commission finds that the articles of restatement comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of restatement. When the certificate of
restatement is effective, the restated articles of organization or amended and restated articles of organ-
ization supersede the original articles of organization and all amendments to the original articles of
organization.

F. The Commission may certify restated articles of organization or amended and restated articles of
organization as the articles of organization currently in effect.

2005, c. 255; 2006, cc. 748, 912; 2008, c. 108; 2013, c. 17.

Article 3 - REGISTERED OFFICE AND AGENT; PRINCIPAL OFFICE

§ 13.1-1015. Registered office and registered agent.
A. Each domestic limited liability company and each foreign limited liability company registered pur-
suant to Article 10 (§ 13.1-1051 et seq.) of this chapter shall continuously maintain in the Com-
monwealth:

1. A registered office that may be the same as any of its places of business; and

2. A registered agent who shall be either:

a. An individual who is a resident of the Commonwealth and is (i) a member or manager of the limited
liability company, (ii) a member or manager of a limited liability company that is a member or manager
of the limited liability company, (iii) an officer or director of a corporation that is a member or manager
of the limited liability company, (iv) a general partner of a general or limited partnership that is a mem-
ber or manager of the limited liability company, (v) a trustee of a trust that is a member or manager of
the limited liability company, or (vi) a member of the Virginia State Bar, and whose business office is
identical with the registered office;

b. A domestic or foreign stock or nonstock corporation, limited liability company, or registered limited
liability partnership authorized to transact business in the Commonwealth, the business office of
which is identical with the registered office; provided such a registered agent (i) shall not be its own
registered agent and (ii) shall designate by instrument in writing, acknowledged before a notary pub-
lic, one or more natural persons at the office of the registered agent upon whom any process, notice,
or demand may be served and shall continuously maintain at least one such person at that office.
Whenever any such person accepts service, a photographic copy of such instrument shall be attached
to the return; or

c. A Virginia resident who is an officer of the limited liability company, provided that such a registered
agent or a natural person designated by the registered agent shall be available during regular busi-
ness hours at the registered office to accept service of any process, notice, or demand. Whenever any
such person accepts service, a photographic copy of such instrument shall be attached to the return.
As used in this subdivision, "officer of the limited liability company" means any employee of the limited
liability company, other than a member or manager of the limited liability company, who has been
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designated by the limited liability company by instrument in writing as a person upon whom any pro-
cess, notice, or demand may be served.

B. The sole duty of the registered agent is to forward to the limited liability company or foreign limited
liability company at its last known address any process, notice, or demand that is served on the
registered agent.

1991, c. 168; 1993, c. 113; 1994, c. 348; 1996, c. 265; 2000, cc. 162, 537; 2001, cc. 517, 541; 2004, c.
314; 2005, c. 255; 2016, c. 275.

§ 13.1-1016. Change of registered office or registered agent.
A. A limited liability company or a foreign limited liability company registered to transact business in
the Commonwealth may change its registered office or registered agent, or both, upon filing with the
Commission a statement of change on a form prescribed and furnished by the Commission that sets
forth:

1. The name of the limited liability company or foreign limited liability company;

2. The address of its current registered office;

3. If the current registered office is to be changed, the post-office address, including the street and num-
ber, if any, of the new registered office, and the name of the city or county in which it is to be located;

4. The name of its current registered agent;

5. If the current registered agent is to be changed, the name of the new registered agent; and

6. That after the change or changes are made, the domestic or foreign limited liability company will be
in compliance with the requirements of § 13.1-1015.

B. A statement of change shall forthwith be filed with the Commission by a domestic or foreign limited
liability company whenever its registered agent dies, resigns or ceases to satisfy the requirements of §
13.1-1015.

C. A domestic or foreign limited liability company's registered agent may sign a statement as required
above if (i) the business address of the registered agent changes to another post office address within
the Commonwealth or (ii) the name of the registered agent has been legally changed. A domestic or
foreign limited liability company's new registered agent may sign and submit for filing a statement as
required above if (a) the former registered agent is a business entity that has been merged into the
new registered agent, (b) the instrument of merger is on record in the office of the clerk of the Com-
mission, and (c) the new registered agent is an entity that is qualified to serve as a registered agent
pursuant to § 13.1-1015. In either instance, the registered agent or surviving entity shall forthwith file a
statement as required above, which shall recite that a copy of the statement shall be mailed to the prin-
cipal office address of the domestic or foreign limited liability company on or before the business day
following the day on which the statement is filed.

1991, c. 168; 2003, c. 597; 2009, c. 450; 2010, c. 434.
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§ 13.1-1017. Resignation of registered agent.
A. A registered agent may resign as agent for the domestic or foreign limited liability company by sign-
ing and filing with the Commission a statement of resignation stating (i) the name of the limited liability
company or foreign limited liability company, (ii) the name of the agent, and (iii) that the agent resigns
from serving as registered agent for the domestic or foreign limited liability company. The statement of
resignation shall be accompanied by a certification that the registered agent will have a copy of the
statement mailed to the principal office of the domestic or foreign limited liability company by certified
mail on or before the business day following the day on which the statement is filed. When the state-
ment of resignation takes effect, the registered office is also discontinued.

B. A statement of resignation takes effect on the earlier of (i) 12:01 a.m. on the thirty-first day after the
date on which the statement was filed with the Commission or (ii) the date on which a statement of
change to appoint a registered agent is filed, in accordance with § 13.1-1016, with the Commission.

1991, c. 168; 2010, c. 434; 2021, Sp. Sess. I, c. 487.

§ 13.1-1018. Service on limited liability company.
A. A domestic or foreign limited liability company's registered agent is the limited liability company's
agent for service of process, notice, or demand required or permitted by law to be served on the lim-
ited liability company. The registered agent may by instrument in writing, acknowledged before a not-
ary public, designate a natural person or persons in the office of the registered agent upon whom any
such process, notice or demand may be served. Whenever any such person accepts service of pro-
cess, a photographic copy of such instrument shall be attached to the return.

B. Whenever a domestic or foreign limited liability company fails to appoint or maintain a registered
agent in this Commonwealth, or whenever its registered agent cannot with reasonable diligence be
found at the registered office, then the clerk of the Commission shall be an agent of the limited liability
company upon whom service may be made in accordance with § 12.1-19.1.

C. This section does not prescribe the only means, or necessarily the required means, of serving a
domestic or foreign limited liability company.

1991, c. 168; 2001, cc. 517, 541.

§ 13.1-1018.1. Change of principal office.
A. A limited liability company or a foreign limited liability company registered pursuant to Article 10 (§
13.1-1051 et seq.) may change its principal office upon filing in the office of the Commission a state-
ment of change on a form supplied by the Commission that sets forth:

1. The name of the limited liability company or foreign limited liability company;

2. The address of its current principal office; and

3. The post office address, including the street and number, if any, of the new principal office.

B. A statement of change shall forthwith be delivered to the Commission for filing by a domestic lim-
ited liability company or a foreign limited liability company registered pursuant to Article 10 (§ 13.1-
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1051 et seq.) whenever the address of its principal office ceases to be the office at which the principal
executive offices of the domestic or foreign limited liability company are located.

2009, c. 450; 2016, c. 288.

Article 4 - RELATIONSHIP OF A LIMITED LIABILITY COMPANY AND ITS
MEMBERS TO THIRD PERSONS

§ 13.1-1019. Liability to third parties.
Except as otherwise provided by this Code or as expressly provided in the articles of organization, no
member, manager, organizer or other agent of a limited liability company, regardless of whether the
limited liability company has a single member or multiple members, shall have any personal oblig-
ation for any liabilities of a limited liability company, whether such liabilities arise in contract, tort or oth-
erwise, solely by reason of being a member, manager, organizer or agent of a limited liability
company. For the purposes of this section, a person to whom the rights of a member or manager are
delegated as provided in § 13.1-1022 or § 13.1-1024 shall be deemed an agent of a limited liability
company.

1991, c. 168; 2004, c. 601; 2006, c. 912; 2015, c. 627.

§ 13.1-1020. Parties to actions.
A member of a limited liability company, solely by reason of being a member, is not a proper party to a
proceeding by or against a limited liability company, except where (i) the object is to enforce a mem-
ber's right against or liability to the limited liability company or (ii) as provided in Article 8 (§ 13.1-1042
et seq.) of this chapter.

1991, c. 168; 2007, cc. 233, 639.

§ 13.1-1021. Limited liability company property.
Any estate or interest in property may be acquired in the name of the limited liability company, and title
to any estate or interest so acquired vests in the limited liability company.

1991, c. 168.

§ 13.1-1021.1. Agency of members and managers.
A. Subject to subsections B and C:

1. Each member is an agent of the limited liability company for the purpose of its business;

2. An act of a member, including the signing of an instrument in the limited liability company name, for
apparently carrying on in the ordinary course the limited liability company business or business of the
kind carried on by the limited liability company, binds the limited liability company, unless the member
had no authority to act for the limited liability company in the particular matter and the person with
whom the member was dealing knew or had notice that the member lacked authority; and
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3. An act of a member which is not apparently for carrying on in the ordinary course the limited liability
company business or business of the kind carried on by the limited liability company binds the limited
liability company only if the act was authorized by the other members in accordance with § 13.1-1022.

B. Subject to subsection C, in a manager-managed limited liability company:

1. If the articles of organization specify that the limited liability company is to be managed by a man-
ager or managers, a member is not an agent of the limited liability company for the purpose of its busi-
ness solely by reason of being a member;

2. Each manager is an agent of the limited liability company for the purpose of its business;

3. An act of a manager, including the signing of an instrument in the limited liability company name, for
apparently carrying on in the ordinary course the limited liability company business or business of the
kind carried on by the limited liability company, binds the limited liability company, unless the man-
ager had no authority to act for the limited liability company in the particular matter and the person with
whom the manager was dealing knew or had notice that the manager lacked authority; and

4. An act of a manager which is not apparently for carrying on in the ordinary course the limited liability
company business or business of the kind carried on by the limited liability company binds the com-
pany only if the act was authorized in accordance with § 13.1-1024.

C. Unless the articles of organization limit their authority, any member in a member-managed limited
liability company, or any manager in a manager-managed limited liability company, may sign and
deliver any instrument transferring or affecting the limited liability company's interest in real property,
which instrument shall be conclusive in favor of a person who gives value without knowledge of the
lack of authority of the person signing and delivering the instrument.

1995, c. 168.

Article 5 - RELATIONSHIP OF MEMBERS TO EACH OTHER

§ 13.1-1022. Management of limited liability company.
A. Except to the extent that the articles of organization or an operating agreement provides in writing
for management of a limited liability company by a manager or managers, management of a limited
liability company shall be vested in its members.

B. Unless otherwise provided in this chapter, in the articles of organization, or in an operating agree-
ment, the members of a limited liability company shall vote in proportion to their contributions to the lim-
ited liability company, as adjusted from time to time, and a majority vote of the members of a limited
liability company shall consist of the vote or other approval of members having a majority share of the
voting power of all members.

C. Unless otherwise provided in this chapter, in the articles of organization, or in an operating agree-
ment, any action required or permitted to be taken by the members of a limited liability company may
be taken upon a majority vote of the members.
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D. Unless otherwise provided in the articles of organization or an operating agreement, the members
of a limited liability company have the power and authority to delegate to one or more other persons
the members' rights and powers to manage and control the business and affairs of the limited liability
company, including to delegate to agents, officers and employees of a member or manager of the lim-
ited liability company, and to delegate by a management agreement or other agreement with, or oth-
erwise to, other persons. Such persons may be denominated as officers of the limited liability
company without being deemed to have the status of a manager, unless designated as a manager in
the articles of organization or an operating agreement.

E. Unless otherwise provided in the articles of organization or an operating agreement, the members
of a limited liability company may take action permitted or required to be taken by the members
without a meeting, without prior notice and without a vote if a consent or consents in writing, setting
forth the action so taken, shall be signed by members having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting. A consent transmitted by
a member by electronic transmission shall be deemed to be signed for the purposes of this section.
Unless otherwise provided in the articles of organization or an operating agreement, on any matter
that is to be voted on by members, the members may vote in person or by proxy.

F. The articles of organization or an operating agreement may provide for classes or groups of mem-
bers having such relative rights, powers, and duties as the articles of organization or an operating
agreement may provide, and may make provision for the future creation in the manner provided in the
articles of organization or an operating agreement of additional classes or groups of members having
such relative rights, powers, and duties as may from time to time be established, including rights,
powers, and duties senior to existing classes and groups of members.

G. The articles of organization, an operating agreement, or a plan of merger may provide that dis-
senters' rights with respect to a membership interest shall be available for any class or group of mem-
bers in connection with any amendment of an operating agreement, any merger in which the limited
liability company is a party, any conversion of the limited liability company to another business form,
any transfer to or domestication in any other jurisdiction by the limited liability company, or the sale of
all or substantially all of the limited liability company's assets.

1991, c. 168; 1992, c. 574; 1995, c. 168; 1998, c. 432; 2002, c. 288; 2004, c. 601; 2005, c. 255.

§ 13.1-1023. Operating agreement.
A. Authority.

1. The members of a limited liability company may enter into any operating agreement to regulate or
establish the affairs of the limited liability company, the conduct of its business and the relations of its
members. A limited liability company is bound by its operating agreement whether or not the limited
liability company executes the operating agreement. An operating agreement may contain any pro-
visions regarding the affairs of a limited liability company and the conduct of its business to the extent
that such provisions are not inconsistent with the laws of the Commonwealth or the articles of
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organization. An operating agreement may provide rights to any person, including a person who is not
a party to the operating agreement, to the extent set forth in the operating agreement.

2. If a limited liability company has only one member, an operating agreement shall be deemed to
include:

a. Any writing signed by the member, without regard to whether the writing constitutes an agreement,
that relates to the affairs of the limited liability company and the conduct of its business.

b. Any agreement, regardless of whether the agreement is in writing, between the member and the lim-
ited liability company, that relates to the affairs of the limited liability company and the conduct of its
business, provided that the limited liability company has a manager that is a person other than the
member.

B. Adoption and amendment.

1. An operating agreement must initially be agreed to by all of the members. Unless the articles of
organization or a written operating agreement specifically requires otherwise, an operating agreement
need not be in writing.

2. If the articles of organization or an operating agreement does not provide for the manner by which
an operating agreement may be amended, then all of the members must agree to any amendment of
an operating agreement.

3. If the articles of organization or the operating agreement provide for the manner by which an oper-
ating agreement may be amended, including by requiring the approval of a person who is not a party
to the operating agreement or requiring the satisfaction of conditions, an operating agreement may be
amended only in that manner or as otherwise permitted by law; provided that (i) the approval of any
person may be waived by that person and (ii) any conditions may be waived by all persons for whose
benefit the conditions were intended.

C. Enforcement of operating agreement.

1. A court of equity may enforce an operating agreement by injunction or by such other relief that the
court in its discretion determines to be fair and appropriate in the circumstances.

2. As an alternative to injunctive or other equitable relief, when the provisions of § 13.1-1047 are
applicable, the court may order dissolution of the limited liability company.

1991, c. 168; 1993, c. 113; 1997, c. 190; 2005, c. 255; 2009, c. 763; 2012, c. 706.

§ 13.1-1023.1. Remedies for breach of operating agreement by member or manager.
A. An operating agreement may provide that:

1. A member or manager who fails to perform in accordance with, or to comply with terms and con-
ditions of, the operating agreement shall be subject to specified penalties or specified consequences;
and
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2. At the time or upon the happening of events specified in the operating agreement, a member or man-
ager shall be subject to specified penalties or specified consequences.

The specified penalties or specified consequences may include and take the form of any penalty or
consequence set forth in subsection D of § 13.1-1027.

B. In the articles of organization, in writing in an operating agreement or in another writing, a member
or manager may consent to or be subject to the nonexclusive jurisdiction of the courts of, or arbitration
in, a specified jurisdiction, or the exclusive jurisdiction of the courts of the Commonwealth, or the
exclusivity of arbitration in a specified jurisdiction of the Commonwealth, and to be served with legal
process in a manner prescribed in the articles of organization, an operating agreement, or other writ-
ing.

2003, c. 340; 2004, c. 601.

§ 13.1-1024. Management of a limited liability company by a manager or managers.
A. The articles of organization or an operating agreement of a limited liability company may delegate
full or partial responsibility for managing a limited liability company to or among one or more man-
agers.

B. Managers need not be residents of this Commonwealth or members of the limited liability company
unless the articles of organization or an operating agreement so require. The articles of organization
or an operating agreement may prescribe other qualifications for managers.

C. The number of managers shall be fixed by or in the manner provided in the articles of organization
or an operating agreement. The number of managers may be increased or decreased by amendment
to, or in the manner provided in, the articles of organization or an operating agreement.

D. Unless otherwise provided in the articles of organization or an operating agreement, managers
shall be elected by the members.

E. Unless otherwise provided in the articles of organization or an operating agreement, any vacancy
occurring in the office of manager shall be filled by a majority vote of the members.

F. All managers or any lesser number may be removed in the manner provided in the articles of organ-
ization or an operating agreement. If the articles of organization or an operating agreement does not
provide for the removal of managers, then all managers or any lesser number may be removed with or
without cause by a majority vote of the members.

G. Unless otherwise provided in the articles of organization or an operating agreement, any action
required or permitted to be taken by the managers of a limited liability company may be taken upon a
majority vote of the managers.

H. Unless otherwise provided in the articles of organization or an operating agreement, a manager of
a limited liability company has the power and authority to delegate to one or more other persons the
manager's rights and powers to manage and control the business and affairs of the limited liability
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company, including to delegate to agents, officers and employees of a member or manager of the lim-
ited liability company, and to delegate by a management agreement or another agreement with, or oth-
erwise to, other persons. Such persons may be denominated as officers of the limited liability
company without being deemed to have the status of a manager, unless designated as a manager in
the articles of organization or an operating agreement. Unless otherwise provided in the articles of
organization or an operating agreement, such delegation by a manager of a limited liability company
shall not cause the manager to cease to be a manager of the limited liability company.

I. Unless otherwise provided in the articles of organization or an operating agreement, the managers
of a limited liability company may take any action permitted or required to be taken by the managers
without a meeting, without prior notice and without a vote if a consent or consents in writing, setting
forth the action so taken, shall be signed by managers having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting. A consent transmitted by
a manager by electronic transmission shall be deemed to be signed for the purposes of this section.
Unless otherwise provided in the articles of organization or an operating agreement, on any matter
that is to be voted on by managers, the managers may vote in person or by proxy, and any such proxy
may be granted in writing, by means of electronic transmission or as otherwise permitted by applic-
able law.

J. The articles of organization or an operating agreement may provide for classes or groups of man-
agers having such relative rights, powers, and duties as the articles of organization or an operating
agreement may provide, and may make provision for the future creation in the manner provided in the
articles of organization or an operating agreement of additional classes or groups of managers having
such relative rights, powers, and duties as may from time to time be established, including rights,
powers, and duties senior to existing classes and groups of managers.

1991, c. 168; 1992, c. 574; 1996, c. 265; 1998, c. 432; 2002, c. 288; 2004, c. 601.

§ 13.1-1024.1. General standards of conduct for a manager.
A. A manager shall discharge his or its duties as a manager in accordance with the manager's good
faith business judgment of the best interests of the limited liability company.

B. Unless a manager has knowledge or information concerning the matter in question that makes reli-
ance unwarranted, a manager is entitled to rely on information, opinions, reports or statements, includ-
ing financial statements and other financial data, if prepared or presented by:

1. One or more managers or employees of the limited liability company whom the manager believes,
in good faith, to be reliable and competent in the matters presented;

2. Legal counsel, public accountants, or other persons as to matters the manager believes, in good
faith, are within the person's professional or expert competence; or

3. A committee of the managers of which the manager is not a member if the manager believes, in
good faith, that the committee merits confidence.

C. A person alleging a violation of this section has the burden of proving the violation.
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D. For the purposes of this section only, the term "manager" shall be deemed to include any member
that is participating in the management of the limited liability company.

1992, c. 574.

§ 13.1-1025. Limitation of liability of members and managers; exception.
A. In any proceeding brought by or in the right of a limited liability company or brought by or on behalf
of members of the limited liability company, the damages assessed against a manager or member
arising out of a single transaction, occurrence or course of conduct shall not exceed the lesser of:

1. The monetary amount, including the elimination of liability, specified in writing in the articles of
organization or an operating agreement as a limitation on or elimination of the liability of the manager
or member; or

2. The greater of (i) $100,000 or (ii) the amount of cash compensation received by the manager or
member from the limited liability company during the twelve months immediately preceding the act or
omission for which liability was imposed; however, the cash compensation of a manager or member
shall not be deemed to include amounts constituting distributions for the purposes of § 13.1-1035.

B. The liability of a manager or member shall not be limited as provided in this section to the extent oth-
erwise provided in writing in the articles of organization or an operating agreement, or if the manager
or member engaged in willful misconduct or a knowing violation of the criminal law.

C. No limitation on or elimination of liability adopted pursuant to this section may be affected by any
amendment of the articles of organization or operating agreement with respect to any act or omission
occurring before such amendment.

1991, c. 168; 1992, c. 574; 2002, c. 288.

§ 13.1-1026. Business transactions of members or managers with the limited liability company.
Except as provided in the articles of organization or an operating agreement, a member or manager
may lend money to and transact other business with the limited liability company and, subject to other
applicable law, has the same rights and obligations with respect thereto as a person who is not a mem-
ber or manager.

1991, c. 168.

§ 13.1-1027. Contributions.
A. The contributions of a member to a limited liability company may be in cash, property, or services
rendered or a promissory note or other binding obligation to contribute cash or property or to perform
services.

B. Except as provided in the articles of organization or an operating agreement, a member is obligated
to the limited liability company to perform any enforceable promise to contribute cash or property or to
perform services, even if he is unable to perform because of death, disability or any other reason. If a
member does not make the required contribution of property or services, he is obligated at the option
of the limited liability company to contribute cash equal to that portion of the value, as stated in the
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limited liability company records required to be kept by § 13.1-1028, of such contribution that has not
been made.

C. Unless otherwise provided in the articles of organization or an operating agreement, the obligation
of a member to make a contribution or return money or other property paid or distributed in violation of
this chapter may be compromised only by consent of all the members. Notwithstanding the com-
promise, a creditor of a limited liability company who extends credit or otherwise acts in reliance on
the original obligation may enforce the original obligation to the extent that, in extending credit, the
creditor reasonably relied on the obligation of a member to make a contribution or return. A conditional
obligation of a member to make a contribution or return money or other property to a limited liability
company may not be enforced unless the conditions of the obligation have been satisfied or waived
as to or by such member. Conditional obligations include contributions payable upon a discretionary
call of a limited liability company prior to the time the call occurs.

D. The articles of organization or an operating agreement may provide in writing that the interest of
any member who fails to make any contribution that he is obligated to make shall be subject to spe-
cified penalties for, or specified consequences of, such failure. Such penalty or consequence may
take the form of reducing or eliminating the defaulting member's proportionate interest in a limited liab-
ility company, subordinating his interest in the limited liability company to that of nondefaulting mem-
bers, a forced sale of his interest in the limited liability company, forfeiture of his interest in the limited
liability company, the lending by other members of the amount necessary to meet his commitment, a
fixing of the value of his interest in the limited liability company by appraisal or by formula and redemp-
tion or sale of his interest in the limited liability company at such value, or other penalty or con-
sequence.

E. No promise by a member to contribute to a limited liability company is enforceable unless set out in
a writing signed by the member.

F. The contributions of a corporation to a limited liability company of which such corporation is a mem-
ber may be in the form of an asset for which an application for a project requiring a certificate has been
approved by the Commissioner pursuant to the provisions of Title 32.1. No further approval by such
Commissioner shall be required as a condition to the validity of the member's contribution of such an
asset to the limited liability company if (i) both the member and the limited liability company have their
principal offices within the same city or county of the Commonwealth, (ii) such contributing member
owns at least one-third of the membership interests of the limited liability company, and (iii) the assets
contributed by such member to the limited liability company comprise not more than ten percent of
such assets of the member.

1991, c. 168; 1995, c. 168; 1999, c. 966.

§ 13.1-1028. Information and records.
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A. Each limited liability company shall, at its discretion, either (i) keep at its principal office or (ii)
provide each member access as an electronic record, as defined in § 13.1-603, on a network or sys-
tem to the following:

1. A current list of the full name and last known business address of each member, in alphabetical
order;

2. A copy of the articles of organization and the certificate of organization, and all articles of amend-
ment and certificates of amendment thereto;

3. Copies of the limited liability company's federal, state and local income tax returns and reports, if
any, for the three most recent years;

4. Copies of any then-effective written operating agreement and of any financial statements of the lim-
ited liability company for the three most recent years; and

5. Unless contained in a written operating agreement, a writing setting out:

a. The amount of cash and a description and statement of the agreed value of the other property or ser-
vices contributed by each member and which each member has agreed to contribute;

b. The times at which or events on the happening of which any additional contributions agreed to be
made by each member are to be made;

c. Any right of a member to receive, or of the limited liability company to make, distributions to a mem-
ber which include a return of all or any part of the member's contribution; and

d. Any events upon the happening of which the limited liability company is to be dissolved and its
affairs wound up.

B. Each member has the right, upon reasonable request, to:

1. Inspect and copy any of the limited liability company records required to be maintained by this sec-
tion; and

2. Obtain from the manager or managers, or if the limited liability company has no manager or man-
agers, from any member or other person with access to such information, from time to time upon reas-
onable demand (i) true and full information regarding the state of the business and financial condition
of the limited liability company, (ii) promptly after becoming available, a copy of the limited liability com-
pany's federal, state and local income tax returns for each year, and (iii) other information regarding
the affairs of the limited liability company, except to the extent the information demanded is unreas-
onable or otherwise improper under the circumstances.

C. Notwithstanding the provisions of subsections A and B, the rights of a member to obtain information
as provided in such subsections may be restricted in writing in an original operating agreement or any
subsequent written amendment to an operating agreement approved or adopted by all of the members
and in compliance with any applicable requirements of the operating agreement.

1991, c. 168; 1992, c. 574; 2001, c. 548; 2002, c. 288; 2016, c. 287.
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Article 6 - FINANCE

§ 13.1-1029. Sharing of profits and losses.
The profits and losses of a limited liability company shall be allocated among the members, and
among classes of members, on the basis provided in writing in the articles of organization or an oper-
ating agreement. If the articles of organization or an operating agreement does not so provide in writ-
ing, profits and losses shall be allocated on the basis of the value, as stated in the limited liability
company records required to be kept pursuant to § 13.1-1028, of the contributions made by each mem-
ber to the extent they have been received by the limited liability company.

1991, c. 168; 1995, c. 168; 1997, c. 190.

§ 13.1-1030. Sharing of distributions.
Distributions of cash or other assets of a limited liability company shall be allocated among the mem-
bers, and among classes of members, on the basis provided in writing in the articles of organization or
an operating agreement. If the articles of organization or an operating agreement do not so provide in
writing, distributions shall be made on the basis of the value, as stated in the limited liability company
records required to be kept pursuant to § 13.1-1028, of the contributions made by each member to the
extent they have been received by the limited liability company.

1991, c. 168; 1995, c. 168; 1997, c. 190.

§ 13.1-1031. Interim distributions.
Except as provided in this article, a member is entitled to receive distributions from a limited liability
company before the dissolution and winding up thereof to the extent and at the times or upon the hap-
pening of the events specified in the articles of organization or an operating agreement.

1991, c. 168; 1996, c. 265.

§ 13.1-1032. Resignation of member.
A member may resign from a limited liability company only to the extent provided for in writing in the
articles of organization or an operating agreement.

1991, c. 168; 1995, c. 168.

§ 13.1-1033. Repealed.
Repealed by Acts 1995, c. 168.

§ 13.1-1034. Distribution in kind.
Except as provided in writing in the articles of organization or an operating agreement, a member,
regardless of the nature of his or its contribution, has no right to demand and receive any distribution
from a limited liability company in any form other than cash. Except as provided in writing in the art-
icles of organization or an operating agreement, a member may not be compelled to accept a dis-
tribution of any asset in kind from a limited liability company to the extent that the percentage of the
asset distributed to him or it exceeds a percentage of that asset which his or its membership interest
constitutes of all membership interests in the limited liability company.
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1991, c. 168.

§ 13.1-1035. Restrictions on making distribution.
A. No distribution may be made by a limited liability company if, after giving effect to the distribution:

1. The limited liability company would not be able to pay its debts as they became due in the usual
course of business; or

2. The limited liability company's total assets would be less than the sum of its total liabilities plus,
unless the articles of organization or an operating agreement permits otherwise, the amount that
would be needed, if the limited liability company were to be dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of members whose preferential rights are superior to the
rights of members receiving the distribution.

B. The limited liability company may base a determination that a distribution is not prohibited under
subsection A of this section either on:

1. Financial statements prepared on the basis of accounting practices and principles that are reas-
onable in the circumstances; or

2. A fair valuation or other method that is reasonable in the circumstances.

C. The effect of a distribution under subsection A of this section is measured as of (i) the date the dis-
tribution is authorized if the payment occurs within 120 days after the date of authorization or (ii) the
date the payment is made if it occurs more than 120 days after the date of authorization.

D. [Repealed.]

E. For the purposes of this section, the term "distribution" shall not include amounts constituting reas-
onable compensation for present or past services or reasonable payments made in the ordinary
course of business pursuant to a bona fide retirement plan or other benefits program.

F. This section shall not apply to distributions in liquidation under Article 9 (§ 13.1-1046 et seq.) of this
chapter.

1991, c. 168; 1992, c. 574; 2001, c. 548; 2009, c. 763.

§ 13.1-1036. Liability upon wrongful distribution.
If a member has received a distribution in violation of the articles of organization or an operating agree-
ment or in violation of § 13.1-1035 of this chapter, then the member is liable to the limited liability com-
pany for a period of two years thereafter for the amount of the distribution wrongfully made.

1991, c. 168; 2009, c. 763.

§ 13.1-1037. Right to distribution.
At the time a member becomes entitled to receive a distribution, he or it has the status of, and is
entitled to all remedies available to, a creditor of the limited liability company with respect to the dis-
tribution.

1991, c. 168.
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Article 7 - RIGHTS OF AND ASSIGNMENT BY MEMBERS

§ 13.1-1038. Nature of interest in limited liability company.
A membership interest in a limited liability company is personal property. The only transferable
interest of a member in the limited liability company is the member's share of the profits and losses of
the limited liability company and the member's right to receive distributions.

1991, c. 168; 2006, c. 912.

§ 13.1-1038.1. Admission of members.
A. Subject to subsection B, a person may become a member in a limited liability company:

1. In the case of a person acquiring a membership interest directly from the limited liability company,
upon compliance with an operating agreement or, if the operating agreement does not so provide,
upon the consent of a majority of the managers of a manager-managed limited liability company or a
majority vote of the members of a member-managed limited liability company;

2. In the case of an assignee of a membership interest, as provided in subsection A of § 13.1-1040;

3. In the case of a limited liability company that has no members as of the commencement of its exist-
ence under § 13.1-1004, as provided in any writing signed by both the initial member or members and
the managers, if any are designated in the articles of organization, or, if no managers are so des-
ignated, the organizers;

4. In the case of a limited liability company the last remaining member of which has dissociated, (i) as
provided in a writing executed by the successor in interest of that member, who may provide for the
admission of the successor in interest or its nominee or designee to the limited liability company as a
member, effective as of the occurrence of the event that caused the dissociation of the last remaining
member, provided that the articles of organization or an operating agreement may provide that the suc-
cessor in interest of the last remaining member shall be obligated to agree in writing to the admission
of the successor in interest of that member or its nominee or designee to the limited liability company
as a member, effective as of the occurrence of the event that caused the dissociation of the last remain-
ing member, or (ii) in the manner provided for in the articles of organization or an operating agreement,
effective as of the occurrence of the event that caused the dissociation of the last remaining member,
pursuant to a provision of the articles of organization or an operating agreement that specifically
provides for the admission of a member to the limited liability company after there is no longer a
remaining member of the limited liability company;

5. In the case of a person being admitted as a member of a limited liability company pursuant to a mer-
ger approved in accordance with § 13.1-1071, as provided in the articles of merger or an operating
agreement of the surviving limited liability company; and

6. In the case of a person being admitted as a member of a limited liability company pursuant to a con-
version or domestication of a partnership, non-United States entity, foreign limited liability company, or
corporation into a domestic limited liability company in accordance with Article 12.2 (§ 13.1-722.8 et

http://lis.virginia.gov/cgi-bin/legp604.exe?061+ful+CHAP0912
http://law.lis.virginia.gov/vacode/13.1-1040/
http://law.lis.virginia.gov/vacode/13.1-1004/
http://law.lis.virginia.gov/vacode/13.1-1071/
http://law.lis.virginia.gov/vacode/13.1-722.8/


seq.) of Chapter 9 of this title, or, effective on and after November 1, 2006, Article 14 (§ 13.1-1074 et
seq.) of Chapter 12 of this title, as provided in the articles of organization or an operating agreement of
the converted or domesticated limited liability company at the time of conversion or domestication.

B. The effective time of admission of a member to a limited liability company shall be the later of:

1. The date the limited liability company is formed; or

2. The time provided in an operating agreement, articles of merger or articles of organization, as applic-
able, or, if no such time is provided therein, then when the person's admission is reflected in the
records of the limited liability company.

C. A person may be admitted to a limited liability company as a member of the limited liability com-
pany and may receive a membership interest in the limited liability company without making a con-
tribution or being obligated to make a contribution to the limited liability company. Unless otherwise
provided in the articles of organization or an operating agreement:

1. A person may be admitted to a limited liability company as a member of the limited liability company
without acquiring a membership interest in the limited liability company; and

2. A person may be admitted as the sole member of a limited liability company without making a con-
tribution or being obligated to make a contribution to the limited liability company or without acquiring
a membership interest in the limited liability company.

1993, c. 113; 1997, c. 190; 2000, c. 581; 2001, c. 548; 2005, c. 255; 2006, cc. 748, 912; 2016, c. 288.

§ 13.1-1039. Assignment of interest.
A. Unless otherwise provided in the articles of organization or an operating agreement, a membership
interest in a limited liability company is assignable in whole or in part. An assignment of an interest in
a limited liability company does not of itself dissolve the limited liability company. Except as provided
in subsection A of § 13.1-1040, an assignment does not entitle the assignee to participate in the man-
agement and affairs of the limited liability company or to become or to exercise any rights of a mem-
ber. Unless otherwise provided in the articles of organization or an operating agreement, such an
assignment entitles the assignee to receive, to the extent assigned, only any share of profits and
losses and distributions to which the assignor would be entitled.

B. Unless otherwise provided in the articles of organization or an operating agreement, a membership
interest in a limited liability company may be evidenced by a certificate of interest issued by the limited
liability company. The articles of organization or an operating agreement may provide for the assign-
ment or transfer of any interest represented by such a certificate and make other provisions with
respect to such certificates.

1991, c. 168; 1992, c. 574; 1998, c. 432; 2006, c. 912; 2013, c. 772.

§ 13.1-1040. Right of assignee to become member.
A. Except as otherwise provided in writing in the articles of organization or an operating agreement,
an assignee of an interest in a limited liability company may become a member only by the consent of
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a majority of the member-managers (other than the assignor member) of a manager-managed limited
liability company of which one or more members is a manager, or by a majority vote of the members
(other than the assignor member) of any other limited liability company.

B. An assignee who has become a member has, to the extent assigned, the rights and powers, and is
subject to the restrictions and liabilities, of a member under the articles of organization, any operating
agreement and this chapter. An assignee who becomes a member also is liable for any obligations of
his assignor to make contributions and return distributions as provided in Articles 5 (§ 13.1-1022 et
seq.) and 6 (§ 13.1-1029 et seq.) of this chapter. However, an assignee who becomes a member is not
obligated for liabilities of the assignor unknown to him at the time he or it became a member.

C. If an assignee of an interest in a limited liability company becomes a member, the assignor is not
released from his liability under §§ 13.1-1027 and 13.1-1036 to the limited liability company.

1991, c. 168; 1994, c. 348; 1995, c. 168; 1997, c. 190.

§ 13.1-1040.1. Events causing member's dissociation.
Except as otherwise provided in the articles of organization or an operating agreement, a member is
dissociated from a limited liability company upon the occurrence of any of the following events:

1. To the extent resignation of a member is provided for in writing in the articles of organization or an
operating agreement, the limited liability company's having notice of the member's express will to
resign as a member on a later date specified by the member in the notice or, if no later date is spe-
cified, the date of notice;

2. An event agreed to in the articles of organization or an operating agreement as causing the mem-
ber's dissociation;

3. The member's expulsion pursuant to the articles of organization or an operating agreement;

4. The member's expulsion by the unanimous vote of the other members if:

a. It is unlawful to carry on the business of the limited liability company with that member; or

b. There has been an assignment or transfer of all or substantially all of that member's membership
interest, other than a transfer for security purposes or a court order charging the member's interest;

5. On application by the limited liability company or another member, the member's expulsion by judi-
cial determination because:

a. The member engaged in wrongful conduct that adversely and materially affected the business of
the limited liability company;

b. The member willfully or persistently committed a material breach of the articles of organization or an
operating agreement; or

c. The member engaged in conduct relating to the business of the limited liability company which
makes it not reasonably practicable to carry on the business with the member;

6. The member's:
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a. Becoming a debtor in bankruptcy;

b. Executing an assignment for the benefit of creditors;

c. Seeking, consenting to, or acquiescing in the appointment of a trustee, receiver, or liquidator of that
member or of all or substantially all of that member's property; or

d. Failing, within ninety days after the appointment, to have vacated or stayed the appointment of a
trustee, receiver, or liquidator of the member or of all or substantially all of the member's property
obtained without the member's consent or acquiescence, or failing within ninety days after the expir-
ation of a stay to have the appointment vacated;

7. In the case of a member who is an individual:

a. The member's death;

b. The appointment of a guardian, committee or conservator for the member; or

c. A judicial determination that the member has otherwise become incapable of performing the mem-
ber's duties under the articles of organization or an operating agreement;

8. In the case of a member that is a trust or is acting as a member by virtue of being a trustee of a trust,
distribution of the trust's entire transferable interest in the limited liability company, but not merely by
reason of the substitution of a successor trustee;

9. In the case of a member that is an estate or is acting as a member by virtue of being a personal rep-
resentative of an estate, distribution of the estate's entire transferable interest in the limited liability
company, but not merely by reason of the substitution of a successor personal representative;

10. Termination of a member who is not an individual, partnership, corporation, limited liability com-
pany, trust, or estate;

11. The expiration of ninety days after the limited liability company notifies a corporate member that it
will be expelled because it has filed articles of dissolution or the equivalent, its existence has been ter-
minated or its charter has been revoked, or its right to conduct business has been suspended by the
jurisdiction of its incorporation, if there is no revocation of the certificate of dissolution or no rein-
statement of its existence, its charter or its right to conduct business; or

12. A partnership or limited liability company that is a member has been dissolved and its business is
being wound up.

1998, c. 432; 2002, c. 288; 2009, c. 763.

§ 13.1-1040.2. Effect of a member's dissociation.
A. Except as provided in the articles of organization or an operating agreement, the dissociation of a
member shall not affect the membership interest held by the dissociated member or the former mem-
ber's successor in interest. The former member or successor in interest shall continue to hold a mem-
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bership interest and shall have the same rights that an assignee of the membership interest would
have under subsection A of § 13.1-1039.

B. Except as provided in the articles of organization or an operating agreement, the dissociation of a
member shall not cause the limited liability company to be dissolved or its affairs to be wound up, and,
upon the occurrence of any such event, the limited liability company shall be continued without dis-
solution.

2000, c. 581; 2006, c. 912.

§ 13.1-1041. Repealed.
Repealed by Acts 2004, c. 601.

§ 13.1-1041.1. Member's transferable interest subject to charging order.
A. On application by a judgment creditor of a member or of a member's assignee, a court having jur-
isdiction may charge the transferable interest of the judgment debtor to satisfy the judgment. To the
extent so charged, the judgment creditor has only the right to receive any distribution or distributions to
which the judgment debtor would otherwise have been entitled in respect of the interest.

B. A charging order constitutes a lien on the judgment debtor's transferable interest in the limited liab-
ility company.

C. This chapter does not deprive a member or a member's assignee of a right under exemption laws
with respect to the judgment debtor's interest in the limited liability company.

D. The entry of a charging order is the exclusive remedy by which a judgment creditor of a member or
of a member's assignee may satisfy a judgment out of the judgment debtor's transferable interest in
the limited liability company.

E. No creditor of a member or of a member's assignee shall have any right to obtain possession of, or
otherwise exercise legal or equitable remedies with respect to, the property of the limited liability com-
pany.

2004, c. 601; 2006, c. 912.

Article 8 - DERIVATIVE ACTIONS

§ 13.1-1042. Right of action; standing; condition precedent; stay of proceeding.
A. A member shall not commence or maintain a derivative proceeding unless the member fairly and
adequately represents the interests of the limited liability company in enforcing the right of the limited
liability company and is a proper plaintiff pursuant to § 13.1-1043.

B. No member may commence a derivative proceeding until:

1. A written demand has been made on the limited liability company to take suitable action; and

2. Ninety days have expired from the date delivery of the demand was made unless (i) the member
has been notified before the expiration of 90 days that the demand has been rejected by the limited
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liability company or (ii) irreparable injury to the limited liability company would result by waiting until
the end of the 90-day period.

C. If the limited liability company commences a review and evaluation of the allegations made in the
demand or complaint, the court may stay any derivative proceeding for such period as the court deems
appropriate.

1991, c. 168; 2011, c. 379.

§ 13.1-1043. Proper plaintiff.
In a derivative action, the plaintiff shall be a member at the time of bringing the action and (i) shall
have been a member at the time of the transaction of which he or it complains or (ii) his or its status as
a member shall have devolved upon him or it by operation of law or pursuant to the terms of the art-
icles of organization or an operating agreement from a person who was a member at the time of the
transaction.

1991, c. 168.

§ 13.1-1044. Pleading.
In derivative action, the complaint shall set forth with particularity the effort of the plaintiff to secure com-
mencement of the action by a member or manager with the authority to do so or the reasons for not
making the effort.

1991, c. 168.

§ 13.1-1045. Expenses.
If a derivative action is successful, in whole or in part, or if anything is received by the plaintiff as a res-
ult of a judgment, compromise or settlement of an action or claim, except as hereinafter provided, the
court may award the plaintiff reasonable expenses, including reasonable attorney's fees, and shall dir-
ect the plaintiff to remit to the limited liability company the remainder of those proceeds received by
him or it. On termination of the derivative action, the court may require the plaintiff to pay any defend-
ant's reasonable expenses, including reasonable attorney's fees, incurred in defending the action if it
finds that the action was commenced without reasonable cause or the plaintiff did not fairly and
adequately represent the interests of the members and the limited liability company in enforcing the
right of the limited liability company.

1991, c. 168.

Article 9 - DISSOLUTION

§ 13.1-1046. Dissolution; generally.
A limited liability company organized under this chapter is dissolved and its affairs shall be wound up
upon the happening of the first to occur of the following events:

1. At the time or on the happening of any events specified in writing in the articles of organization or an
operating agreement;
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2. Upon the unanimous written consent of the members;

3. The entry of a decree of judicial dissolution under § 13.1-1047;

4. Automatic cancellation of its existence pursuant to § 13.1-1050.2; or

5. Involuntary cancellation of its existence pursuant to § 13.1-1050.3.

1991, c. 168; 1994, c. 348; 1995, c. 168; 1996, c. 265; 1997, c. 190; 1998, c. 432; 2000, c. 581; 2001,
c. 548; 2008, cc. 108, 588, 770; 2009, c. 167.

§ 13.1-1047. Judicial dissolution.
A. On application by or for a member, the circuit court of the locality in which the registered office of the
limited liability company is located may decree dissolution of a limited liability company if it is not reas-
onably practicable to carry on the business in conformity with the articles of organization and any oper-
ating agreement.

B. When the winding up of the affairs of the limited liability company has been completed, the court
shall so advise the Commission, which shall enter an order of cancellation of the limited liability com-
pany's existence.

1991, c. 168; 2008, c. 108.

§ 13.1-1047.1. Waiver of cancellation.
Except in the case of an event of dissolution described in subdivision 4 or 5 of § 13.1-1046, at any
time after the dissolution of a limited liability company and before the winding up of its business is com-
pleted, all of the members may waive the right to have the limited liability company's business wound
up and its existence canceled. In that event:

1. The limited liability company resumes carrying on its business as if dissolution had never occurred,
and any liability incurred by the limited liability company or a member after the dissolution and before
the waiver is determined as if dissolution had never occurred; and

2. The rights of a third party arising out of conduct in reliance on the dissolution before the third party
knew or received a notification of the waiver may not be adversely affected.

2012, c. 706.

§ 13.1-1048. Winding up.
A. The winding up of a limited liability company shall be completed when all debts, liabilities, and
obligations of the limited liability company have been paid and discharged or reasonably adequate
provision therefor has been made, and all of the remaining property and assets of the limited liability
company have been distributed to the members.

B. Unless otherwise provided in the articles of organization or an operating agreement, upon the dis-
solution of a limited liability company, the members may wind up the limited liability company's affairs;
however, the circuit court of the locality in which the registered office of the limited liability company is
located, on cause shown, may wind up the limited liability company's affairs on application of any
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member, his legal representative, or assignee, and in connection therewith, may appoint one or more
liquidating trustees.

C. Upon dissolution of a limited liability company and until the effective date of a certificate of can-
cellation issued pursuant to § 13.1-1050, the liquidating trustees, in the name and on behalf of the lim-
ited liability company, may (i) prosecute and defend suits, whether civil, criminal or administrative, (ii)
wind up the limited liability company's business, (iii) dispose of and convey the limited liability com-
pany's property, (iv) discharge or make reasonable provision for the limited liability company's liab-
ilities, and (v) distribute to the members any remaining assets of the limited liability company, all
without affecting the liability of members and without imposing the liability of a general partner on a
liquidating trustee.

1991, c. 168; 1995, c. 168; 2002, c. 288; 2004, c. 601; 2006, c. 748; 2008, c. 108.

§ 13.1-1049. Distribution of assets upon dissolution.
Upon the winding up of a limited liability company, the assets of the limited liability company shall be
distributed as follows:

1. To creditors, including members who are creditors, to the extent permitted by law, in satisfaction of
liabilities of the limited liability company other than for distributions to members under § 13.1-1031;

2. Unless otherwise provided in the articles of organization or an operating agreement, to members
and former members in satisfaction of liabilities for distributions under § 13.1-1031; and

3. Unless otherwise provided in the articles of organization or an operating agreement, to members
first for the return of their contributions and second with respect to their interests in the limited liability
company, in the proportions in which the members share in distributions.

1991, c. 168; 1996, c. 265.

§ 13.1-1049.1. Known claims against dissolved limited liability company.
A. A dissolved limited liability company may dispose of the known claims against it by following the
procedure described in this section.

B. The dissolved limited liability company shall deliver to each of its known claimants written notice of
the dissolution at any time after its effective date. The written notice shall:

1. Provide a reasonable description of the claim that the claimant may be entitled to assert;

2. State whether the claim is admitted, or not admitted, and if admitted (i) the amount that is admitted,
which may be as of a given date, and (ii) any interest obligation if fixed by an instrument of indebted-
ness;

3. Provide a mailing address where a claim may be sent;

4. State a deadline, which may not be fewer than 120 days from the effective date of the written notice,
by which confirmation of the claim shall be delivered to the dissolved limited liability company; and
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5. State that, except to the extent that any claim is admitted, the claim will be barred if written con-
firmation of the claim is not delivered by the deadline.

C. A claim against the dissolved limited liability company is barred to the extent that it is not admitted:

1. If the dissolved limited liability company delivered written notice to the claimant in accordance with
subsection B and the claimant does not deliver written confirmation of the claim to the dissolved lim-
ited liability company by the deadline; or

2. If the dissolved limited liability company delivered written notice to the claimant that its claim is not
admitted, in whole or in part, and the claimant does not commence a proceeding to enforce the claim
within 90 days from the effective date of such notice.

D. For purposes of this section, "claim" does not include (i) a contingent liability or a claim based on
an event occurring after the effective date of dissolution or (ii) a liability or claim the ultimate maturity of
which is more than 60 days after the delivery of written notice to the claimant pursuant to subsection B.

E. If a liability exists but the full extent of any damages is or may not be ascertainable, and a pro-
ceeding to enforce the claim is commenced pursuant to subdivision C 2, the claimant may amend the
pleadings after filing to include any damages that occurred or are alleged to have occurred after filing,
and the court having jurisdiction of such claim may continue such proceeding during its pendency if it
appears that further damages are or still may be occurring.

2004, c. 601; 2009, c. 763.

§ 13.1-1049.2. Other claims against dissolved limited liability company.
A. A dissolved limited liability company may also publish notice of its dissolution and request that per-
sons with claims against the dissolved limited liability company present them in accordance with the
notice.

B. The notice shall:

1. Be published one time in a newspaper of general circulation in the city or county where the dis-
solved limited liability company's principal office, or, if none in the Commonwealth, its registered
office, is or was last located;

2. Describe the information that must be included in a claim and provide a mailing address where the
claim may be sent; and

3. State that a claim against the dissolved limited liability company will be barred unless a proceeding
to enforce the claim is commenced prior to the earlier of the expiration of any applicable statute of lim-
itations or three years after the date of publication of the notice.

C. If the dissolved limited liability company publishes a newspaper notice in accordance with sub-
section B, the claim of each of the following claimants is barred unless the claimant commences a pro-
ceeding to enforce the claim against the dissolved limited liability company prior to the earlier of the
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expiration of any applicable statute of limitations or three years after the publication date of the news-
paper notice:

1. A claimant who was not given written notice under § 13.1-1049.1;

2. A claimant whose claim was timely sent to the dissolved limited liability company but not acted on;
and

3. A claimant whose claim does not meet the definition of a claim in subsection D of § 13.1-1049.1.

D. A claim that is not barred by subsection C of § 13.1-1049.1 or subsection C of § 13.1-1049.2 may
be enforced:

1. Against the dissolved limited liability company, to the extent of its undistributed assets; or

2. Except as provided in subsection D of § 13.1-1049.3, if the assets have been distributed in liquid-
ation, against a member of the dissolved limited liability company to the extent of the member's pro
rata share of the claim or the limited liability company assets distributed to the member in liquidation,
whichever is less, but a member's total liability for all claims under this section may not exceed the
total amount of assets distributed to the member.

2006, c. 912.

§ 13.1-1049.3. Court proceedings.
A. A dissolved limited liability company that has complied with the notice requirements of § 13.1-
1049.2 may file an application with the circuit court of the city or county where the dissolved limited
liability company's principal office, or, if none in the Commonwealth, its registered office, is or was last
located for a determination of the amount and form of security to be provided for payment of claims that
(i) are contingent or have not been made known to the dissolved limited liability company or that are
based on an event occurring after the effective date of dissolution but that, based on the facts known to
the dissolved limited liability company, are reasonably estimated to arise after the effective date of dis-
solution or (ii) are based on a liability the ultimate maturity of which is more than 60 days after delivery
of written notice to the claimant pursuant to subsection B of § 13.1-1049.1. Provision need not be
made for any claim that is or is reasonably anticipated to be barred under subsection C of § 13.1-
1049.2.

B. Within 10 days after the filing of the application, notice of the proceeding shall be given by the dis-
solved limited liability company to each claimant holding a contingent claim whose contingent claim is
shown on the records of the dissolved limited liability company.

C. The court may appoint a guardian ad litem to represent all claimants whose identities are unknown
in any proceeding brought under this section. The reasonable fees and expenses of such guardian,
including all reasonable expert witness fees, shall be paid by the dissolved limited liability company.

D. Provision by the dissolved limited liability company for security in the amount and the form ordered
by the court under subsection A shall satisfy the dissolved limited liability company's obligations with
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respect to claims that do not meet the definition of a claim in subsection D of § 13.1-1049.1, and such
claims may not be enforced against a member who received assets in liquidation.

2006, c. 912; 2009, c. 763.

§ 13.1-1050. Articles of cancellation.
A. When the affairs of a limited liability company have been wound up pursuant to § 13.1-1048, it shall
file articles of cancellation with the Commission. The articles shall set forth:

1. The name of the limited liability company;

2. The identification number issued by the Commission to the limited liability company;

3. The effective date of its certificate of organization;

4. A statement that the limited liability company has completed the winding up of its affairs; and

5. Any other information the members determine to include therein, including the reason for filing the
articles of cancellation.

B. If the Commission finds that the articles of cancellation comply with the requirements of law and
that all required fees have been paid, it shall by order issue a certificate of cancellation, canceling the
limited liability company's existence. Upon the effective date of such certificate, the existence of the
limited liability company shall cease, except for the purpose of suits, other proceedings, and appro-
priate actions by members as provided in this chapter.

1991, c. 168; 2006, c. 748; 2008, c. 108; 2013, c. 17.

§ 13.1-1050.1. Repealed.
Repealed by Acts 2008, c. 108, cl. 2, effective April 1, 2009.

§ 13.1-1050.2. Automatic cancellation of limited liability company existence.
A. Whether or not the notice described in subsection B of § 13.1-1064 is mailed, if any limited liability
company fails to pay its annual registration fee on or before the last day of the third month immediately
following its annual registration fee due date each year, the existence of the limited liability company
shall be automatically canceled as of that day.

B. If any limited liability company whose registered agent has filed with the Commission a statement
of resignation pursuant to § 13.1-1017 fails to file a statement of change pursuant to § 13.1-1016
within 31 days after the date on which the statement of resignation was filed, the Commission shall
mail notice to the limited liability company of the impending cancellation of its existence. If the limited
liability company fails to file the statement of change on or before the last day of the second month
immediately following the month in which the impending cancellation notice was mailed, the exist-
ence of the limited liability company shall be automatically canceled as of that day.

C. The properties and affairs of a limited liability company whose existence has been canceled pur-
suant to this section shall pass automatically to its managers, or if the limited liability company is man-
aged by its members, then to its members, or if the limited liability company has no managers or
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members, then to the holders of its interests, in each such case as trustees in liquidation. The trustees
shall then proceed to (i) collect the assets of the limited liability company; (ii) sell, convey, and dispose
of such of its properties as are not to be distributed in kind to its members; (iii) pay, satisfy, and dis-
charge its liabilities and obligations; and (iv) do all other acts required to liquidate its business and
affairs. After paying or adequately providing for the payment of all its obligations, the trustees shall dis-
tribute the remainder of its assets, either in cash or in kind, among its members or interest holders
according to their respective rights and interests.

D. No member, manager or other agent of a limited liability company shall have any personal oblig-
ation for any liabilities of the limited liability company, whether such liabilities arise in contract, tort, or
otherwise, solely by reason of the cancellation of the limited liability company's existence pursuant to
this section.

2008, c. 108; 2010, c. 703; 2013, c. 17.

§ 13.1-1050.3. Involuntary cancellation of limited liability company existence.
A. The existence of a limited liability company may be canceled involuntarily by order of the Com-
mission when it finds that the limited liability company has:

1. Continued to exceed or abuse the authority conferred upon it by law;

2. Failed to maintain a registered office or a registered agent in the Commonwealth as required by
law;

3. Failed to file any document required by this chapter to be filed with the Commission; or

4. Been convicted for a violation of 8 U.S.C. § 1324a (f), as amended, for actions of its members or
managers constituting a pattern or practice of employing unauthorized aliens in the Commonwealth.

B. Before entering any such order, the Commission shall issue a rule against the limited liability com-
pany giving it an opportunity to be heard and show cause why such an order should not be entered.
The Commission may issue the rule on its own motion or on motion of the Attorney General.

C. The properties and affairs of a limited liability company whose existence has been canceled pur-
suant to this section shall pass automatically to its managers, or if the limited liability company is man-
aged by its members, then to its members, or if the limited liability company has no managers or
members, then to the holders of its interests, in each such case as trustees in liquidation. The trustees
shall then proceed to (i) collect the assets of the limited liability company; (ii) sell, convey, and dispose
of such of its properties as are not to be distributed in kind to its members; (iii) pay, satisfy, and dis-
charge its liabilities and obligations; and (iv) do all other acts required to liquidate its business and
affairs. After paying or adequately providing for the payment of all its obligations, the trustees shall dis-
tribute the remainder of its assets, either in cash or in kind, among its members or interest holders
according to their respective rights and interests.

D. Any limited liability company convicted of the offense listed in subdivision A 4 shall immediately
report such conviction to the Commission and file with the Commission an authenticated copy of the
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judgment or record of conviction. A limited liability company whose existence is canceled pursuant to
subdivision A 4 shall not be eligible for reinstatement for a period of not less than one year.

2008, c. 108; 2009, c. 167.

§ 13.1-1050.4. Reinstatement of a limited liability company that has ceased to exist.
A. A limited liability company that has ceased to exist may apply to the Commission for reinstatement
within five years thereafter, unless the cancellation was by order of the Commission (i) entered pur-
suant to subdivision A 1 of § 13.1-1050.3 or (ii) entered pursuant to § 13.1-1047 and the circuit court's
decree directing dissolution contains no provision for reinstatement of the existence of the limited liab-
ility company.

B. To have its existence reinstated, a limited liability company shall provide the Commission with the
following:

1. An application for reinstatement, which may be in the form of a letter, that includes the identification
number issued by the Commission to the limited liability company;

2. A reinstatement fee of $100;

3. All annual registration fees and penalties that were due before the limited liability company ceased
to exist and that would have been assessed or imposed to the date of reinstatement if the limited liab-
ility company's existence had not been canceled;

4. If the name of the limited liability company does not comply with the provisions of § 13.1-1012 at the
time of reinstatement, articles of amendment to the articles of organization to change the limited liab-
ility company's name to a name that satisfies the provisions of § 13.1-1012, with the fee required by
this chapter for the filing of articles of amendment; and

5. If the limited liability company's registered agent has filed a statement of resignation and a new
registered agent has not been appointed, a statement of change pursuant to § 13.1-1016.

C. If the limited liability company complies with the provisions of this section, the Commission shall
enter an order of reinstatement of existence. Upon entry of the order, the existence of the limited liab-
ility company shall be deemed to have continued from the date of the cancellation as if cancellation
had never occurred, and any liability incurred by the limited liability company or a member, manager,
or other agent after the cancellation and before the reinstatement is determined as if cancellation of
the limited liability company's existence had never occurred.

2008, c. 108; 2013, c. 17.

§ 13.1-1050.5. Survival of remedy after cancellation of existence.
The cancellation of existence of a limited liability company shall not take away or impair any remedy
available to or against the limited liability company or its members or managers for any right or claim
existing, or any liability incurred, before the cancellation. Any action or proceeding by or against the
limited liability company may be prosecuted or defended by the limited liability company in its name.
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The members or managers shall have power to take limited liability company action or other action as
shall be appropriate to protect any remedy, right, or claim.

2016, c. 288.

Article 10 - Foreign Limited Liability Companies

§ 13.1-1051. Authority to transact business required; governing law.
A. A foreign limited liability company may not transact business in the Commonwealth until it obtains a
certificate of registration from the Commission.

B. Subject to the Constitution of the Commonwealth:

1. Except as provided in §§ 13.1-1099.8 and 13.1-1099.10, the laws of the state or other jurisdiction
under which a foreign limited liability company is formed govern its formation and internal affairs and
the liability of its members and managers; and

2. A foreign limited liability company may not be denied a certificate of registration by reason of any dif-
ference between those laws and the laws of the Commonwealth.

However, a foreign limited liability company holding a valid certificate of registration to transact busi-
ness in the Commonwealth shall have no greater rights and privileges than a domestic limited liability
company. The certificate of registration shall not be deemed to authorize the foreign limited liability
company to exercise any of its powers or purposes that a domestic limited liability company is for-
bidden by law to exercise in the Commonwealth.

1991, c. 168; 2008, c. 108; 2019, c. 636.

§ 13.1-1052. Application for certificate of registration.
A. To obtain a certificate of registration to transact business in the Commonwealth, a foreign limited
liability company shall deliver an application to the Commission. The application shall be made on a
form prescribed and furnished by the Commission. The application shall be signed in the name of the
foreign limited liability company and set forth:

1. The name of the foreign limited liability company and, if the foreign limited liability company is pre-
vented by § 13.1-1054 from using its own name in the Commonwealth, a designated name that sat-
isfies the requirements of § 13.1-1054;

2. The foreign limited liability company's jurisdiction of formation, and if the foreign limited liability com-
pany was previously authorized or registered to transact business in the Commonwealth as a foreign
corporation, nonstock corporation, limited liability company, business trust, limited partnership, or
registered limited liability partnership, with respect to every such prior authorization or registration, (i)
the name of the entity; (ii) the entity type; (iii) the state or other jurisdiction of incorporation, organ-
ization, or formation; and (iv) the entity identification number issued to it by the Commission;

3. The foreign limited liability company's original date of organization, formation, or incorporation as
an entity and its period of duration;
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4. The address of the proposed registered office of the foreign limited liability company in the Com-
monwealth (including both (i) the post office address with street and number, if any, and (ii) the name
of the county or city in which it is located) and the name of its proposed registered agent in the Com-
monwealth at that address and a statement that the registered agent is either (a) an individual who is a
resident of the Commonwealth and is either (1) a member or manager of the limited liability company,
(2) a member or manager of a limited liability company that is a member or manager of the limited liab-
ility company, (3) an officer or director of a corporation that is a member or manager of the limited liab-
ility company, (4) a partner of a partnership that is a member or manager of the limited liability
company, (5) a general partner of a limited partnership that is a member or manager of the limited liab-
ility company, (6) a trustee of a trust that is a member or manager of the limited liability company, or (7)
a member of the Virginia State Bar, or (b) a domestic or foreign stock or nonstock corporation, limited
liability company, or registered limited liability partnership authorized to transact business in the Com-
monwealth, the business office of which is identical with the registered office;

5. A statement that the clerk of the Commission is irrevocably appointed the agent of the foreign lim-
ited liability company for service of process if the foreign limited liability company fails to maintain a
registered agent in the Commonwealth as required by § 13.1-1015, the registered agent's authority
has been revoked, the registered agent has resigned, or the registered agent cannot be found or
served with the exercise of reasonable diligence;

6. The post office address, including the street and number, if any, of the foreign limited liability com-
pany's principal office; and

7. A statement evidencing that the foreign limited liability company is a "foreign limited liability com-
pany" as defined in § 13.1-1002.

B. The foreign limited liability company shall deliver with the completed application a copy of its art-
icles of organization or other constituent documents and all amendments and corrections thereto, duly
authenticated by the Secretary of State or other official having custody of limited liability company
records in its jurisdiction of formation.

C. A foreign limited liability company is not precluded from receiving a certificate of authority to trans-
act business in the Commonwealth because of any difference between the law of the foreign limited
liability company's jurisdiction of formation and the law of the Commonwealth.

D. If the Commission finds that the application complies with the requirements of law and that all
required fees have been paid, it shall issue a certificate of registration to transact business in the Com-
monwealth.

1991, c. 168; 1992, c. 574; 1996, c. 265; 2002, c. 608; 2004, c. 274; 2008, c. 108; 2016, c. 288; 2021,
Sp. Sess. I, c. 487.

§ 13.1-1053. Repealed.
Repealed by Acts 2008, c. 108, cl. 2, effective April 1, 2009.

§ 13.1-1054. Name of foreign limited liability company.
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A. No certificate of registration shall be issued to a foreign limited liability company unless the name of
the foreign limited liability company satisfies the requirements of § 13.1-1012.

B. If the name of a foreign limited liability company does not satisfy the requirements of § 13.1-1012, to
obtain or maintain a certificate of registration to transact business in the Commonwealth:

1. The foreign limited liability company may adopt a designated name for use in the Commonwealth
that adds the words "limited company" or "limited liability company" or the abbreviation "L.C.," "LC,"
"L.L.C." or "LLC" to its name or, if it is a professional limited liability company, the words "professional
limited company" or "professional limited liability company" or the initials "P.L.C.," "PLC," "P.L.L.C.,"
or "PLLC" at the end of its name, if it informs the Commission of its designated name; or

2. If its real name is unavailable, the foreign limited liability company may adopt a designated name
that is available, and which satisfies the requirements of § 13.1-1012, if it informs the Commission of
the designated name.

1991, c. 168; 1992, c. 574; 1996, c. 265; 2012, c. 63; 2016, c. 288; 2021, Sp. Sess. I, c. 487.

§ 13.1-1055. Amendments; amended applications for registration.
A. A foreign limited liability company that is registered to transact business in the Commonwealth
shall promptly file with the Commission an amended application for registration on a form prescribed
and furnished by the Commission:

1. If any statement in the application for registration was false when made or any arrangements or
other facts described have changed, making the application inaccurate in any respect; or

2. To abandon or change the designated name adopted by the limited liability company for use in the
Commonwealth pursuant to subsection B of § 13.1-1054.

B. Notwithstanding the provisions of subsection A, the manner by which a foreign limited liability com-
pany shall change its registered office or principal office is by filing a statement of change pursuant to
§ 13.1-1016 or 13.1-1018.1, as the case may be.

C. Whenever the articles of organization or other constituent document of a foreign limited liability com-
pany that is registered to transact business in the Commonwealth is amended or corrected, the foreign
limited liability company shall promptly deliver to the Commission for filing a copy of the amendment
or correction duly authenticated by the Secretary of State or other official having custody of the limited
liability company records in the state or other jurisdiction of its organization.

1991, c. 168; 1992, c. 574; 2003, c. 370; 2008, c. 108; 2009, c. 450; 2016, c. 288.

§ 13.1-1056. Voluntary cancellation of certificate of registration.
A. A foreign limited liability company registered to transact business in the Commonwealth may apply
to the Commission for a certificate of cancellation to cancel its certificate of registration. The applic-
ation shall be on a form prescribed and furnished by the Commission, which shall set forth:
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1. The name of the foreign limited liability company, the name of the state or other jurisdiction under
whose law it is or was formed, and the identification number issued by the Commission to the foreign
limited liability company;

2. If applicable, a statement that the foreign limited liability company was a party to a merger permitted
by the laws of the state or other jurisdiction under whose laws it was organized and that it was not the
surviving entity of the merger, or has converted to another type of entity under the laws of the state or
other jurisdiction under whose law it was formed;

3. That the foreign limited liability company is not transacting business in the Commonwealth and that
it surrenders its registration to transact business in the Commonwealth;

4. That the foreign limited liability company revokes the authority of its registered agent to accept ser-
vice on its behalf and appoints the clerk of the Commission as its agent for service of process in any
proceeding based on a cause of action arising during the time it was authorized to transact business
in the Commonwealth;

5. A mailing address to which the clerk of the Commission may mail a copy of any process served on
him under subdivision 4; and

6. A commitment to notify the clerk of the Commission in the future of any change in the mailing
address of the foreign limited liability company.

B. The Commission shall not issue a certificate of cancellation to any foreign limited liability company
unless the foreign limited liability company files with the Commission a statement certifying that the for-
eign limited liability company has filed returns and has paid all state taxes to the time of the certificate,
or a statement that no returns are required to be filed or taxes are required to be paid. In that case the
foreign limited liability company may file returns and pay taxes before they would otherwise be due. If
the Commission finds that the application complies with the requirements of law and all required fees
have been paid, it shall issue a certificate of cancellation canceling the certificate of registration.

C. Before any foreign limited liability company registered to transact business in the Commonwealth
cancels its existence, it shall deliver to the Commission for filing an application for a certificate of can-
cellation. Whether or not an application is filed, the cancellation of the existence of a foreign limited
liability company shall not take away or impair any remedy available against the foreign limited liab-
ility company for any right or claim existing or any liability incurred before the cancellation. Any action
or proceeding against a foreign limited liability company whose existence has been canceled may be
defended by the foreign limited liability company in its name. The members, managers, and officers
shall have power to take any action as shall be appropriate to protect any remedy, right, or claim. The
right of a foreign limited liability company whose existence has been canceled to institute and main-
tain in its name actions, suits, or proceedings in the courts of the Commonwealth shall be governed by
the law of the state or other jurisdiction of its organization.



D. Service of process on the clerk of the Commission is service of process on a foreign limited liability
company whose certificate of registration has been canceled pursuant to this section. Service upon
the clerk shall be made in accordance with § 12.1-19.1, and service upon the foreign limited liability
company may be made in any other manner permitted by law.

1991, c. 168; 2008, cc. 588, 770; 2009, c. 167; 2012, c. 130; 2013, c. 17; 2016, c. 288.

§ 13.1-1056.1. Automatic cancellation of certificate of registration.
A. Whether or not the notice described in subsection B of § 13.1-1064 is mailed, if any foreign limited
liability company fails to pay its annual registration fee on or before the last day of the third month
immediately following its annual registration fee due date each year, such foreign limited liability com-
pany shall automatically cease to be authorized to transact business in the Commonwealth and its cer-
tificate of registration shall be automatically canceled as of that day.

B. If any foreign limited liability company whose registered agent has filed with the Commission a
statement of resignation pursuant to § 13.1-1017 fails to file a statement of change pursuant to § 13.1-
1016 within 31 days after the date on which the statement of resignation was filed, the Commission
shall mail notice to the foreign limited liability company of the impending cancellation of its certificate
of registration. If the foreign limited liability company fails to file the statement of change on or before
the last day of the second month immediately following the month in which the impending cancellation
notice was mailed, the foreign limited liability company shall automatically cease to be authorized to
transact business in the Commonwealth and its certificate of registration shall be automatically can-
celed as of that day.

C. The automatic cancellation of a foreign limited liability company's certificate of registration con-
stitutes the appointment of the clerk of the Commission as the foreign limited liability company's agent
for service of process in any proceeding based on a cause of action arising during the time the foreign
limited liability company was registered to transact business in the Commonwealth. Service of pro-
cess on the clerk of the Commission under this subsection is service on the foreign limited liability
company and shall be made on the clerk in accordance with § 12.1-19.1.

D. Cancellation of a foreign limited liability company's certificate of registration does not terminate the
authority of the registered agent of the foreign limited liability company.

2008, c. 108; 2010, c. 703; 2013, c. 17.

§ 13.1-1056.2. Involuntary cancellation of certificate of registration.
A. The certificate of registration to transact business in the Commonwealth of any foreign limited liab-
ility company may be canceled involuntarily by order of the Commission when it finds that the foreign
limited liability company:

1. Has continued to exceed or abuse the authority conferred upon it by law;

2. Has failed to maintain a registered office or a registered agent in the Commonwealth as required by
law;
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3. Has failed to file any document required by this chapter to be filed with the Commission;

4. No longer exists under the laws of the state or other jurisdiction of its organization; or

5. Has been convicted for a violation of 8 U.S.C. § 1324a (f), as amended, for actions of its members
or managers constituting a pattern or practice of employing unauthorized aliens in the Com-
monwealth.

B. Before entering any such order the Commission shall issue a rule against the foreign limited liab-
ility company giving it an opportunity to be heard and show cause why such an order should not be
entered. The Commission may issue the rule on its own motion or on motion of the Attorney General.

C. The authority of a foreign limited liability company to transact business in the Commonwealth
ceases on the date shown on the order canceling its certificate of registration.

D. The Commission's cancellation of a foreign limited liability company's certificate of registration
appoints the clerk of the Commission the foreign limited liability company's agent for service of pro-
cess in any proceeding based on a cause of action arising during the time the foreign limited liability
company was registered to transact business in the Commonwealth. Service of process on the clerk of
the Commission under this subsection is service on the foreign limited liability company and shall be
made on the clerk in accordance with § 12.1-19.1.

E. Cancellation of a foreign limited liability company's certificate of registration does not terminate the
authority of the registered agent of the foreign limited liability company.

F. Any foreign limited liability company convicted of the offense listed in subdivision A 5 shall imme-
diately report such conviction to the Commission and file with the Commission an authenticated copy
of the judgment or record of conviction. A certificate of registration canceled pursuant to subdivision A
5 shall not be eligible for reinstatement for a period of not less than one year.

2008, c. 108; 2009, c. 167.

§ 13.1-1056.3. Reinstatement of a certificate of registration that has been canceled.
A. A foreign limited liability company whose certificate of registration to transact business in the Com-
monwealth has been canceled may be relieved of the cancellation and have its certificate of regis-
tration reinstated by the Commission within five years of the date of cancellation unless the certificate
of registration was canceled by order of the Commission entered pursuant to subdivision A 1 of §
13.1-1056.2.

B. To have its certificate of registration reinstated, a foreign limited liability company shall provide the
Commission with the following:

1. An application for reinstatement, which may be in the form of a letter, that includes the identification
number issued by the Commission to the limited liability company;

2. A reinstatement fee of $100;
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3. All annual registration fees and penalties that were due before the certificate of registration was can-
celed and that would have been assessed or imposed to the date of reinstatement if the limited liability
company had not had its certificate of registration canceled;

4. A duly authenticated copy of any amendments or corrections made to the articles of organization or
other constituent documents of the foreign limited liability company and any mergers entered into by
the foreign limited liability company from the date of cancellation of its certificate of registration to the
date of its application for reinstatement, along with an amended application for registration if required
for an amendment or a correction, and all fees required by this chapter for the filing of such instru-
ments;

5. If the name of the foreign limited liability company does not comply with the provisions of § 13.1-
1054 at the time of reinstatement, an amended application for registration to adopt a designated name
for use in the Commonwealth that satisfies the requirements of § 13.1-1054, with the fee required by
this chapter for the filing of an amended application for registration; and

6. If the foreign limited liability company's registered agent has filed a statement of resignation and a
new registered agent has not been appointed, a statement of change pursuant to § 13.1-1016.

C. If the foreign limited liability company complies with the provisions of this section, the Commission
shall enter an order of reinstatement, reinstating the foreign limited liability company's certificate of
registration to transact business in the Commonwealth.

2008, c. 108; 2013, c. 17.

§ 13.1-1057. Transaction of business without registration.
A. A foreign limited liability company transacting business in the Commonwealth may not maintain
any action, suit, or proceeding in any court of the Commonwealth until it has registered in the Com-
monwealth.

B. The successor to a foreign limited liability company that transacted business in the Commonwealth
without registering in the Commonwealth and the assignee of a cause of action arising out of that busi-
ness may not maintain a proceeding based on that cause of action in any court in the Commonwealth
until the foreign limited liability company or its successor has registered in the Commonwealth.

C. The failure of a foreign limited liability company to register in the Commonwealth does not impair
the validity of any contract or act of the foreign limited liability company or prevent the foreign limited
liability company from defending any action, suit, or proceeding in any court of the Commonwealth.

D. If a foreign limited liability company transacts business in the Commonwealth without a certificate
of registration, each member, manager or employee of the limited liability company who does any of
such business in the Commonwealth knowing that a certificate of registration is required and has not
been obtained shall be liable for a penalty of not less than $500 and not more than $5,000 to be
imposed by the Commission, after the limited liability company and the individual have been given
notice and an opportunity to be heard.
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E. Suits, actions, and proceedings may be initiated against a foreign limited liability company that
transacts business in the Commonwealth without a certificate of registration by serving process on
any manager, managing member, or agent of the limited liability company doing such business or, if
none can be found, on the clerk of the Commission or on the limited liability company in any other
manner permitted by law. If any foreign limited liability company transacts business in the Com-
monwealth without a certificate of registration, it shall by transacting such business be deemed to
have thereby appointed the clerk of the Commission its agent for service of process. Service upon the
clerk shall be made in accordance with § 12.1-19.1.

1991, c. 168; 2006, c. 912; 2008, c. 523; 2013, c. 17.

§ 13.1-1058. Actions by Attorney General.
The Attorney General may bring an action to restrain a foreign limited liability company from trans-
acting business in this Commonwealth in violation of this article.

1991, c. 168.

§ 13.1-1059. Transactions not constituting doing business.
A. The following activities of a foreign limited liability company, among others, do not constitute trans-
acting business within the meaning of this article:

1. Maintaining, defending, or settling any proceeding;

2. Holding meetings of its members or carrying on any other activities concerning its internal affairs;

3. Maintaining bank accounts;

4. Maintaining offices or agencies for the transfer, exchange and registration of the foreign limited liab-
ility company's securities or maintaining trustees or depositaries with respect to those securities;

5. Selling through independent contractors;

6. Soliciting or obtaining orders, whether by mail or through employees or agents or otherwise, if the
orders require acceptance outside this Commonwealth before they become contracts;

7. Creating or acquiring indebtedness, deeds of trust, and security interests in real or personal prop-
erty;

8. Securing or collecting debts or enforcing deeds of trust and security interests in property securing
the debts;

9. Owning, without more, real or personal property;

10. Conducting an isolated transaction that is completed within 30 days and that is not one in the
course of repeated transactions of a like nature;

11. For a period of less than 90 consecutive days, producing, directing, filming, crewing or acting in
motion picture feature films, television series or commercials, or promotional films that are sent outside
of the Commonwealth for processing, editing, marketing and distribution; or
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12. Serving, without more, as a general partner of, or as a partner in a partnership that is a general part-
ner of, a domestic or foreign limited partnership that does not otherwise transact business in the Com-
monwealth.

B. The term "transacting business" as used in this section shall have no effect on personal jurisdiction
under § 8.01-328.1.

C. The list of activities in subsection A of this section is not exhaustive. This section does not apply in
determining the contracts or activities that may subject a foreign limited liability company to service of
process or taxation in this Commonwealth or to regulation under any other law of this Commonwealth.

1991, c. 168; 1996, c. 265; 2004, c. 601.

§ 13.1-1060. Merger of foreign limited liability company registered to transact business in Com-
monwealth.
A. Whenever a foreign limited liability company that is registered to transact business in the Com-
monwealth is a party to a merger permitted by the laws of the state or other jurisdiction under whose
laws it is organized, and that limited liability company is the surviving entity of the merger, it shall,
within 30 days after the merger becomes effective, deliver to the Commission for filing a copy of the
instrument of merger duly authenticated by the Secretary of State or other official having custody of lim-
ited liability company records in the state or other jurisdiction under whose law it is organized.
However, the filing shall not be required when a foreign limited liability company merges with a
domestic corporation, limited liability company, limited partnership, business trust, or partnership; the
foreign limited liability company's articles of organization or other constituent documents are not
amended by the merger; and the articles or statement of merger filed on behalf of the domestic cor-
poration, limited liability company, limited partnership, business trust, or partnership pursuant to §
13.1-720, 13.1-1072, 13.1-1261, 50-73.48:3, or 50-73.131 contains a statement that the merger is per-
mitted under the laws of the state or other jurisdiction in which the foreign limited liability company is
organized and that the foreign limited liability company has complied with that law in effecting the mer-
ger.

B. Whenever a foreign limited liability company that is registered to transact business in the Com-
monwealth is a party to a merger permitted by the laws of the state or other jurisdiction under the laws
of which it is organized, and that limited liability company is not the surviving entity of the merger, the
surviving partnership, limited liability company, business trust, limited partnership, or corporation shall,
if not continuing to transact business in the Commonwealth, within 30 days after the merger becomes
effective, deliver to the Commission a copy of the instrument of merger duly authenticated by the Sec-
retary of State or other official having custody of limited liability company records in the state or other
jurisdiction under whose law it was organized, and comply in behalf of the predecessor limited liability
company with § 13.1-1056. If a surviving business trust, registered limited liability partnership, limited
liability company, limited partnership, or corporation is to continue to transact business in the Com-
monwealth and has not registered as a foreign registered limited liability partnership, limited liability
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company, business trust, or limited partnership or received a certificate of authority to transact busi-
ness in the Commonwealth as a foreign corporation, as the case may be, it shall, within 30 days after
the merger becomes effective, deliver to the Commission an application, if a foreign registered limited
liability partnership, for registration as a foreign registered limited liability partnership, if a foreign lim-
ited liability company, for registration as a foreign limited liability company, if a foreign business trust,
for registration as a foreign business trust, if a foreign limited partnership, for registration as a foreign
limited partnership, or, if a foreign corporation, for a certificate of authority to transact business in the
Commonwealth, together with a duly authenticated copy of the instrument of merger and also a copy
of its partnership certificate, statement of registered limited liability partnership, articles of organization,
articles of trust, certificate of limited partnership, or articles of incorporation and all amendments
thereto, duly authenticated by the Secretary of State or other official having custody of registered lim-
ited liability partnership, limited liability company, business trust, limited partnership, or corporate
records in the state or other jurisdiction under whose laws it is organized, formed, or incorporated.

C. Upon the merger of a foreign limited liability company with one or more foreign partnerships, limited
liability companies, business trusts, limited partnerships, or corporations, all property in the Com-
monwealth owned by any of the partnerships, limited liability companies, business trusts, limited part-
nerships, or corporations shall pass to the surviving partnership, limited liability company, business
trust, limited partnership, or corporation except as otherwise provided by the laws of the state or other
jurisdiction by which it is governed, but only from and after the time when a duly authenticated copy of
the instrument of merger is filed with the Commission.

1991, c. 168; 1992, c. 575; 1997, c. 190; 2004, c. 274; 2008, c. 108; 2016, c. 288.

§ 13.1-1060.1. Entity conversion of foreign limited liability company registered to transact business
in Commonwealth.
A. Whenever a foreign limited liability company that is registered to transact business in the Com-
monwealth converts to another type of entity, the surviving or resulting entity shall, within 30 days after
such entity conversion becomes effective, file with the Commission a copy of the instrument of entity
conversion duly authenticated by the Secretary of State or other official having custody of limited liab-
ility company records in the state or other jurisdiction under whose laws such entity conversion was
effected; and

1. If the surviving or resulting entity is not continuing to transact business in the Commonwealth or is
not a foreign corporation, business trust, limited partnership, or registered limited liability partnership,
then, within 30 days after such entity conversion, it shall comply on behalf of the predecessor limited
liability company with the provisions of § 13.1-1056; or

2. If the surviving or resulting entity is a foreign corporation, business trust, limited partnership, or
registered limited liability partnership and is to continue to transact business in the Commonwealth,
then, within such 30 days, it shall deliver to the Commission an application for a certificate of authority
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or registration to transact business in the Commonwealth or, in the case of a foreign registered limited
liability partnership, a statement of registration.

B. Upon the entity conversion of a foreign limited liability company that is registered to transact busi-
ness in the Commonwealth, all property in the Commonwealth owned by the foreign limited liability
company shall pass to the surviving or resulting entity except as otherwise provided by the laws of the
state or other jurisdiction by which it is governed, but only from and after the time when a duly authen-
ticated copy of the instrument of entity conversion is filed with the Commission.

2004, c. 274.

Article 11 - Annual Registration Fees

§ 13.1-1061. Annual registration fees to be assessed and collected by Commission; application of
payment.
The Commission shall assess and collect the annual registration fees imposed by this chapter. When
the Commission receives payment of a registration fee assessed against a domestic or foreign limited
liability company, or any protected series thereof, such payment shall be applied against any unpaid
registration fees previously assessed against such limited liability company or protected series, includ-
ing any penalties incurred thereon, beginning with the assessment that has remained unpaid for the
longest period of time.

1991, c. 168; 2019, c. 636.

§ 13.1-1062. Assessment of annual registration fees; annual registration fees to be paid by
domestic and foreign limited liability companies.
A. Every domestic limited liability company, every protected series, every foreign limited liability com-
pany registered to transact business in the Commonwealth, and every foreign protected series
registered to transact business in the Commonwealth shall pay into the state treasury on or before the
last day of the twelfth month next succeeding the month in which it was organized, established, or
registered to transact business in the Commonwealth, and by such date in each year thereafter, an
annual registration fee of $50, provided that (i) for a domestic limited liability company that became a
domestic limited liability company by conversion from a domestic stock corporation or nonstock cor-
poration, or by domestication from a foreign limited liability company that was registered to transact
business in the Commonwealth at the time of the domestication, the annual registration fee shall be
paid each year on or before the date on which its annual registration fee was due prior to the con-
version or domestication and (ii) for a domestic limited liability company that became a domestic lim-
ited liability company by conversion from a domestic limited partnership or business trust, the annual
registration fee shall be paid each year on or before the last day of the twelfth month next succeeding
the month in which it was originally incorporated, organized, or formed as an entity, except the initial
annual registration fee to be paid by the domestic limited liability company shall be due in the year
after the calendar year in which the conversion became effective when the annual registration fee of
the domestic limited partnership or business trust was paid for the calendar year in which it was
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converted, or when the month in which the conversion was effective precedes the month in which the
domestic limited partnership or business trust was originally incorporated, organized, or formed as an
entity by two months or less.

The annual registration fee shall be imposed irrespective of any specific license tax or other tax or fee
imposed by law upon the domestic or foreign limited liability company or any protected series thereof
for the privilege of carrying on its business in the Commonwealth or upon its franchise, property, or
receipts.

B. Each year, the Commission shall ascertain from its records each domestic limited liability company,
each protected series, each foreign limited liability company registered to transact business in the
Commonwealth, and each foreign protected series registered to transact business in the Com-
monwealth, as of the first day of the second month next preceding the month in which it was organ-
ized, established, or registered to transact business in the Commonwealth, and, except as provided in
subsection A, shall assess against each such limited liability company and each such protected
series the annual registration fee herein imposed. Notwithstanding the foregoing, (i) for a domestic lim-
ited liability company that became a domestic limited liability company by conversion from a domestic
stock corporation or nonstock corporation, or by domestication from a foreign limited liability company
that was registered to transact business in the Commonwealth at the time of the domestication, the
assessment shall be made as of the first day of the second month next preceding the month in which
its annual registration fee was due prior to the conversion or domestication and (ii) for a domestic lim-
ited liability company that became a domestic limited liability company by conversion from a domestic
limited partnership or business trust, except as provided in subsection A, the assessment shall be
made as of the first day of the second month next preceding the month in which the domestic limited
liability company was originally incorporated, organized, or formed as an entity.

C. At the discretion of the Commission, the annual registration fee due date for a limited liability com-
pany may be extended, on a monthly basis for a period of not less than one month nor more than 11
months, at the request of its registered agent of record or as may be necessary to distribute annual
registration fee due dates of limited liability companies as equally as practicable throughout the year
on a monthly basis.

D. A statement of the assessment, when made, shall be forwarded by the clerk of the Commission to
the Comptroller and to each domestic and foreign limited liability company and each protected series
thereof.

E. A domestic or foreign limited liability company shall not be required to pay the annual registration
fee assessed against it pursuant to subsection B in any year if (i) the Commission issues or files any
of the following types of certificate or instrument and (ii) the certificate or instrument is effective on or
before the annual registration fee due date:

1. A certificate of cancellation of existence or a certificate of organization surrender for a domestic lim-
ited liability company;



2. A certificate of cancellation for a foreign limited liability company;

3. A certificate of merger or an authenticated copy of an instrument of merger for a domestic or foreign
limited liability company that has merged into a surviving domestic limited liability company or other
business entity or into a surviving foreign limited liability company or other business entity; or

4. An authenticated copy of an instrument of entity conversion for a foreign limited liability company
that has converted to a different entity type.

The Commission shall cancel the annual registration fee assessments specified in this subsection
that remain unpaid.

F. Annual registration assessments that have been paid shall not be refunded.

G. The fees paid into the state treasury under this section and the fees collected under § 13.1-1005
shall be set aside and paid into the special fund created under § 13.1-775.1, and shall be used only
by the Commission as it deems necessary to defray the costs of the Commission and of the office of
the clerk of the Commission in supervising, implementing, administering and enforcing the provisions
of this chapter. The projected excess of fees collected over the costs of administration and enforce-
ment so incurred shall be paid into the general fund prior to the close of each fiscal year, based on the
unexpended balance of the special fund at the end of the prior fiscal year. An adjustment of this trans-
fer amount to reflect actual fees collected shall occur during the first quarter of the succeeding fiscal
year. For the purpose of determining the projected excess of fees and the actual fees collected under
this section, the Commission, for any prepaid annual registration fee paid in accordance with sub-
section H, shall include only the portion of the prepaid annual registration fee attributable to the year to
which the fee pertains.

H. Notwithstanding the provisions of this section, the Commission is authorized to establish a process
for online prepayment of the annual registration fees required by this section whereby a domestic or
foreign limited liability company may prepay its annual registration fees for two or three years.

1991, c. 168; 1995, c. 621; 2001, c. 545; 2002, c. 1; 2006, c. 748; 2010, c. 703; 2013, c. 17; 2019, c.
636; 2021, Sp. Sess. I, c. 487; 2022, c. 290.

§ 13.1-1063. Repealed.
Repealed by Acts 2010, c. 703, cl. 3.

§ 13.1-1064. Penalty for failure to timely pay annual registration fees.
A. Any domestic or foreign limited liability company, or any protected series thereof, that fails to pay
the annual registration fee into the state treasury within the time prescribed in § 13.1-1062 shall incur
a penalty of $25, which shall be added to the amount of the annual registration fee due. The penalty
prescribed herein shall be in addition to any other penalty or liability imposed by law.

B. The Commission shall mail to each domestic and foreign limited liability company that fails to pay
the annual registration fee within the time prescribed in § 13.1-1062 a notice of assessment of the pen-
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alty imposed herein and of the impending cancellation of its existence or certificate of registration, as
the case may be.

C. The Commission shall mail to each protected series and each foreign protected series that fails to
pay the annual registration fee within the time prescribed in § 13.1-1062 a notice of assessment of the
penalty imposed herein and of its impending cancellation or the impending cancellation of its cer-
tificate of registration, as the case may be.

1991, c. 168; 1997, c. 190; 2000, c. 52; 2004, cc. 274, 601; 2005, c. 255; 2008, c. 108; 2019, c. 636.

§ 13.1-1065. Payment of fees, fines, penalties, and interest prerequisite to Commission action;
refunds.
A. The Commission shall not file or issue with respect to any domestic or foreign limited liability com-
pany any document or certificate specified in this chapter, except a statement of change pursuant to §
13.1-1016, a statement of resignation pursuant to § 13.1-1017, and a statement of change pursuant to
§ 13.1-1018.1, until all fees, fines, penalties, and interest assessed, imposed, charged, or to be col-
lected by the Commission pursuant to this chapter or Title 12.1 have been paid by or on behalf of such
limited liability company. Notwithstanding the foregoing, the Commission may file or issue any doc-
ument or certificate with respect to a domestic or foreign limited liability company that has been
assessed an annual registration fee if the document or certificate is filed or issued with an effective
date that is on or before the due date of the limited liability company's annual registration fee payment
in any year, provided that the Commission shall not issue a certificate of domestication with respect to
a foreign limited liability company or a certificate of entity conversion with respect to a domestic limited
liability company that will become a domestic other business entity until the annual registration fee
has been paid by or on behalf of that limited liability company.

B. The Commission shall not file or issue with respect to any protected series or foreign protected
series any document or certificate specified in this chapter until all fees, fines, penalties, and interest
assessed, imposed, charged, or to be collected by the Commission pursuant to this chapter or Title
12.1 have been paid by or on behalf of such protected series. Notwithstanding the foregoing, the Com-
mission may file or issue any document or certificate with respect to a protected series or foreign pro-
tected series that has been assessed an annual registration fee if the document or certificate is filed or
issued with an effective date that is on or before the due date of the protected series' annual regis-
tration fee payment in any year.

C. The Commission shall have authority to certify to the Comptroller directing refund of any over-
payment of a fee, or of any fee collected for a document that is not accepted for filing, at any time
within one year from the date of its payment.

1991, c. 168; 2002, c. 608; 2004, c. 316; 2006, c. 659; 2007, c. 810; 2009, c. 450; 2019, c. 636; 2021,
Sp. Sess. I, c. 487.

§ 13.1-1066. Collection of unpaid bills for annual registration fees.
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The annual registration fee with penalty and interest shall be enforceable, in addition to existing rem-
edies for the collection of taxes, levies, and fees, by action in the name of the Commonwealth in the
appropriate circuit court. Venue shall be in accordance with § 8.01-261.

1991, c. 168; 2016, c. 288.

Article 12 - Miscellaneous

§ 13.1-1067. Property title records.
A. Whenever the records in the office of the clerk of the Commission reflect that a domestic or foreign
limited liability company, or any protected series thereof, has changed or corrected its name, merged
into a domestic or foreign limited liability company, corporation, business trust, limited partnership or
partnership, converted to or from a domestic or foreign corporation, business trust, limited partnership
or partnership, or domesticated in or from another jurisdiction, the clerk of the Commission, upon
request, shall issue a certificate reciting such change, correction, merger, conversion or domest-
ication. The certificate may be admitted to record in the deed books, in accordance with § 17.1-227, of
any court's office within the jurisdiction of which any property of the limited liability company is located
in order to maintain the continuity of title records. The person filing the certificate shall pay a fee of $10
to the clerk of the court, but no tax shall be due thereon.

B. Whenever a foreign limited liability company or foreign protected series has changed or corrected
its name, merged into another business entity, converted into another type of business entity, or
domesticated in another jurisdiction, and it cannot or chooses not to obtain a certificate reciting such
change, correction, merger, conversion or domestication from the clerk of the Commission pursuant to
subsection A, a similar certificate by any competent authority of the foreign limited liability company's
or foreign protected series' jurisdiction of formation may be admitted to record in the deed books, in
accordance with § 17.1-227, of any recording office within the jurisdiction of which any property of the
limited liability company is located in order to maintain the continuity of title records. The person filing
the certificate shall pay a fee of $10 to the clerk of the court, but no tax shall be due thereon.

1991, c. 168; 1992, cc. 574, 575; 1993, c. 113; 1996, c. 282; 1997, c. 190; 2001, c. 548; 2003, c. 340;
2006, c. 912; 2007, c. 771; 2019, c. 636.

§ 13.1-1067.1. Repealed.
Repealed by Acts 1993, c. 113.

§ 13.1-1068. Repealed.
Repealed by Acts 2015, c. 709, cl. 2.

§ 13.1-1069. Repealed.
Repealed by Acts 2005, c. 839, effective October 1, 2005.

Article 13 - MERGER

§ 13.1-1069.1. Definitions.
As used in this article:
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"Merger" means a business combination pursuant to § 13.1-1070.

"Party to a merger" means any domestic or foreign limited liability company or other business entity
that will merge under a plan of merger.

"Survivor" in a merger means the domestic or foreign limited liability company or other business entity
into which one or more other domestic or foreign limited liability companies or other business entities
are merged.

2016, c. 288.

§ 13.1-1070. Merger.
A. One or more domestic limited liability companies may merge with one or more domestic or foreign
limited liability companies or other business entities pursuant to a plan of merger.

B. A foreign limited liability company or other business entity may be a party to a merger with a
domestic limited liability company only if the merger is permitted by the laws under which the foreign
limited liability company or other business entity is organized, formed, or incorporated.

C. The plan of merger shall include:

1. The name and entity type of each domestic or foreign limited liability company or other business
entity that will merge and the name of the domestic or foreign limited liability company or other busi-
ness entity that will be the survivor of the merger;

2. The name of the state or other jurisdiction under whose law each party to the merger is organized,
formed, or incorporated;

3. The terms and conditions of the merger;

4. The manner and basis of converting the membership interests of each merging domestic or foreign
limited liability company and eligible interests of each merging domestic or foreign other business
entity into membership interests, eligible interests, or other securities, obligations, rights to acquire
membership interests, eligible interests, or other securities, cash, or other property, or any combination
of the foregoing;

5. The manner and basis of converting any rights to acquire the membership interests of each merging
domestic or foreign limited liability company and eligible interests of each merging domestic or foreign
other business entity into membership interests, eligible interests, or other securities, obligations,
rights to acquire membership interests, eligible interests, or other securities, cash, or other property, or
any combination of the foregoing;

6. When the survivor is a domestic limited liability company, any amendments to its articles of organ-
ization, which may be in the form of amended and restated articles of organization; and

7. Any other provisions required by the laws under which any party to the merger is organized or by
which it is governed, or by the articles of organization or other organizational document of any party.
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D. The plan of merger may also include a provision that the plan may be amended before the effective
time and date of the certificate of merger, but if the members of a domestic limited liability company
that is a party to the merger are required by any provision of this chapter to approve the plan, the plan
may not be amended after approval of the plan by the members to change any of the following, unless
the amendment is approved by the members:

1. The amount or kind of eligible interests or other securities, obligations, rights to acquire eligible
interests, or other securities, cash, or other property to be received by the members, shareholders, or
holders of eligible interests in any party to the merger;

2. The articles of organization of any domestic or foreign limited liability company, the articles of incor-
poration of any domestic or foreign stock or nonstock corporation, the articles of trust or governing
instrument of any domestic or foreign business trust, the certificate of limited partnership of any
domestic or foreign limited partnership, or the partnership agreement of any domestic or foreign part-
nership that will survive the merger; or

3. Any of the other terms or conditions of the plan if the change would adversely affect the members in
any material respect.

1992, c. 575; 1997, c. 190; 2003, c. 340; 2004, c. 601; 2005, c. 765; 2008, c. 108; 2016, c. 288.

§ 13.1-1071. Action on a plan of merger.
Each domestic limited liability company that is a party to a merger shall approve the plan of merger,
unless the articles of organization or a written operating agreement of the limited liability company
provides otherwise, by the unanimous vote of the members of the limited liability company. However,
a provision of a limited liability company's articles of organization or operating agreement purporting to
authorize the limited liability company to approve a merger by a less than unanimous vote of the mem-
bers shall be effective to permit approval of a merger by a less than unanimous vote only if either (i)
the articles of organization or operating agreement included that provision at the time each member
who does not vote in favor of the merger became bound by the articles of organization or operating
agreement or (ii) the provision was added to the articles of organization or operating agreement
through an amendment to which each member who does not vote in favor of the merger specifically
consented.

1992, c. 575; 1993, c. 113; 2016, c. 288.

§ 13.1-1072. Articles of merger.
A. After a plan of merger has been adopted and approved as required by this chapter, articles of mer-
ger shall be signed on behalf of each party to the merger. The articles shall set forth:

1. The plan of merger;

2. If the articles of organization of a domestic limited liability company that is the survivor of a merger
are amended, as an attachment to the articles of merger, the amendments to the survivor's articles of
organization;
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3. The date the plan of merger was approved by each domestic limited liability company that is a party
to the merger;

4. A statement that the plan of merger was approved by each domestic limited liability company that is
a party to the merger in accordance with the provisions of § 13.1-1071; and

5. As to each foreign limited liability company or other business entity that is a party to the merger, a
statement that the merger is permitted by the state or other jurisdiction under whose law the foreign lim-
ited liability company or other business entity is organized, formed, or incorporated and that the for-
eign limited liability company or other business entity has complied with that law in effecting the
merger.

B. Articles of merger shall be delivered to the Commission for filing by the survivor of the merger. If the
Commission finds that the articles of merger comply with the requirements of law and that all required
fees have been paid, it shall issue a certificate of merger. Articles of merger filed under this section
may be combined with any filing required under the provisions of this title and Title 50 regarding any
domestic other business entity that is a party to the merger if the combined filing satisfies the require-
ments of this section and the requirements for the filing of articles of merger or a statement of merger
on behalf of the domestic other business entity.

1992, c. 575; 1993, c. 113; 1997, c. 190; 2003, cc. 340, 597; 2004, c. 274; 2008, c. 108; 2016, c. 288.

§ 13.1-1073. Effect of merger.
When a merger takes effect:

1. The separate existence of every domestic limited liability company that is a party to the merger
except the surviving domestic limited liability company, if any, ceases;

2. The title to all real estate and other property owned by each domestic limited liability company party
to the merger is vested in the surviving domestic or foreign limited liability company, partnership, lim-
ited partnership, business trust or corporation without reversion or impairment;

3. The surviving domestic or foreign limited liability company, partnership, limited partnership, busi-
ness trust or corporation has all liabilities of each domestic limited liability company party to the mer-
ger;

4. A proceeding pending by or against any domestic limited liability company party to the merger may
be continued as if the merger had not occurred, or the surviving domestic or foreign limited liability
company, partnership, limited partnership, business trust or corporation may be substituted in the pro-
ceeding for the domestic limited liability company whose existence ceased;

5. If a domestic limited liability company is the surviving entity of the merger, the articles of organ-
ization and operating agreement of that limited liability company are amended to the extent provided
in the plan of merger; and
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6. The former holders of membership interests of every domestic limited liability company party to the
merger are entitled only to the rights provided in the plan of merger.

1992, c. 575; 1997, c. 190; 2003, c. 340.

§ 13.1-1073.1. Abandonment of merger.
A. Unless otherwise provided in the plan of merger or in the laws under which a foreign limited liability
company or a domestic or foreign other business entity that is a party to a merger is organized or by
which it is governed, after a plan of merger has been approved as required by this article, and at any
time before the certificate of merger has become effective, the plan may be abandoned by a domestic
limited liability company that is a party to the plan without action by its members in accordance with
any procedures set forth in the plan or, if no procedures are set forth in the plan, by a vote of the mem-
bers of the limited liability company that is equal to or greater than the vote cast for the plan pursuant
to § 13.1-1071, subject to any contractual rights of other parties to the plan of merger.

B. If a merger is abandoned after articles of merger have been filed with the Commission but before
the certificate of merger has become effective, in order for the certificate of merger to be abandoned,
all parties to the plan of merger shall sign a statement of abandonment and deliver it to the Com-
mission for filing prior to the effective time and date of the certificate of merger. If the Commission finds
that the statement of abandonment complies with the requirements of law, it shall issue a certificate of
abandonment, effective as of the date and time the statement of abandonment was received by the
Commission, and the merger shall be deemed abandoned and shall not become effective.

C. The statement of abandonment shall contain:

1. The name of each domestic and foreign limited liability company and other business entity that is a
party to the merger and its jurisdiction of formation and entity type;

2. When the survivor will be a domestic stock or nonstock corporation created by the merger, the name
of the survivor set forth in the articles of merger;

3. The date on which the articles of merger were filed with the Commission;

4. The date and time on which the Commission's certificate of merger becomes effective; and

5. A statement that the merger is being abandoned in accordance with this section.

2016, c. 288; 2021, Sp. Sess. I, c. 487.

Article 14 - Domestication

§ 13.1-1074. Definitions.
As used in this article, unless the context requires a different meaning:

"Domesticated limited liability company" means the domesticating limited liability company as it con-
tinues in existence after a domestication.
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"Domesticating limited liability company" means the domestic limited liability company that approves
a plan of domestication pursuant to § 13.1-1075 or the foreign limited liability company that approves
a domestication pursuant to the organic law of the foreign limited liability company.

"Domestication" means a transaction pursuant to this article, including domestication of a foreign lim-
ited liability company as a domestic limited liability company or domestication of a domestic limited
liability company in another jurisdiction, where the other jurisdiction authorizes such a transaction
even if by another name.

2006, c. 912; 2013, c. 17; 2021, Sp. Sess. I, c. 487.

§ 13.1-1075. Domestication.
A. A foreign limited liability company may become a domestic limited liability company if the laws of
the jurisdiction in which the foreign limited liability company is organized authorize it to domesticate in
another jurisdiction. The laws of the Commonwealth shall govern the effect of domesticating in the
Commonwealth pursuant to this article.

B. A domestic limited liability company not required by law to be a domestic limited liability company
may become a foreign limited liability company if the jurisdiction in which the limited liability company
intends to domesticate allows for the domestication. Regardless of whether the laws of the foreign jur-
isdiction require the adoption of a plan of domestication, the domestication shall be approved in the
manner provided in this article. The laws of the jurisdiction in which the limited liability company
domesticates shall govern the effect of domesticating in that jurisdiction.

C. The plan of domestication shall set forth:

1. The name of the state or other jurisdiction under whose laws the domestic or foreign limited liability
company is organized;

2. A statement of the jurisdiction in which the domestic or foreign limited liability company is to be
domesticated;

3. The terms and conditions of the domestication, provided that such terms and conditions may not
alter the ownership proportion and relative rights, preferences, and limitations of the interests of the lim-
ited liability company; and

4. For a foreign limited liability company that is to become a domestic limited liability company, as a
referenced attachment, amended and restated articles of organization that comply with § 13.1-1011 as
they will be in effect upon consummation of the domestication.

D. The plan of domestication may include any other provision relating to the domestication.

E. The plan of domestication may also include a provision that the members may amend the plan at
any time prior to the effective date of the certificate of domestication or such other document required
by the laws of the other jurisdiction to consummate the domestication.

2006, c. 912; 2012, c. 130; 2021, Sp. Sess. I, c. 487.
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§ 13.1-1076. Action on plan of domestication by a domestic limited liability company.
In the case of a domestic limited liability company, unless the articles of organization or a written oper-
ating agreement of the limited liability company provides otherwise, the members of the limited liability
company shall approve the plan of domestication in the manner provided in the limited liability com-
pany's operating agreement for amendments to the operating agreement by the members or, if no pro-
vision is made in an operating agreement, by all the members.

2006, c. 912; 2016, c. 288.

§ 13.1-1077. Articles of domestication.
A. After the domestication of a foreign limited liability company to a domestic limited liability company
is approved in the manner required by the laws of the jurisdiction in which the limited liability company
is organized, the limited liability company shall deliver to the Commission for filing articles of domest-
ication setting forth:

1. The name of the foreign limited liability company immediately before the filing of the articles of
domestication and the name of the limited liability company upon its domestication as a domestic lim-
ited liability company, which shall satisfy the requirements of § 13.1-1012;

2. The date on which the foreign limited liability company was originally formed, organized, or incor-
porated, and its original name, entity type, and jurisdiction of formation, organization, or incorporation,
and, for each subsequent change of entity type or jurisdiction of formation, organization, or incor-
poration made before the filing of the articles of domestication, the effective date of the change and the
limited liability company's name, entity type, and jurisdiction of formation, organization, or incor-
poration upon consummation of the change;

3. The plan of domestication, including the full text of the amended and restated articles of organ-
ization of the domestic limited liability company that comply with the requirements of this chapter, as
they will be in effect upon consummation of the domestication; and

4. A statement that the domestication is permitted by the laws of the jurisdiction in which the foreign
limited liability company is organized and that the foreign limited liability company has complied with
those laws in effecting the domestication.

B. If the Commission finds that the articles of domestication comply with the requirements of law and
that all required fees have been paid, it shall issue a certificate of domestication.

C. The certificate of domestication shall become effective pursuant to subsection D of § 13.1-1004.

D. A foreign limited liability company's existence as a domestic limited liability company shall begin
when the certificate of domestication is effective. Upon becoming effective, the certificate of domest-
ication shall be conclusive evidence that all conditions precedent required to be performed by the for-
eign limited liability company have been complied with and that the limited liability company has been
organized under this chapter.
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E. If the foreign limited liability company is authorized to transact business in the Commonwealth
under Article 10 (§ 13.1-1051 et seq.), its certificate of registration shall be canceled automatically on
the effective time and date of the certificate of domestication issued by the Commission.

2006, c. 912; 2012, c. 130; 2013, c. 17; 2016, c. 288.

§ 13.1-1078. Surrender of articles of organization upon domestication.
A. Whenever a domestic limited liability company has approved, in the manner required by this article,
a plan of domestication providing for the limited liability company to be domesticated under the laws of
another jurisdiction, the limited liability company shall deliver to the Commission for filing articles of
organization surrender setting forth:

1. The name of the limited liability company immediately before the filing of the articles of organization
surrender;

2. The jurisdiction in which the limited liability company is to be domesticated and the name of the lim-
ited liability company upon its domestication under the laws of that jurisdiction;

3. The plan of domestication;

4. A statement that the plan of domestication was adopted by the limited liability company in accord-
ance with § 13.1-1076;

5. A statement that the articles of organization surrender are being filed in connection with the domest-
ication of the limited liability company as a foreign limited liability company to be organized under the
laws of another jurisdiction and that the limited liability company is surrendering its certificate of organ-
ization under the laws of this Commonwealth;

6. A statement that the limited liability company revokes the authority of its registered agent to accept
service on its behalf and appoints the clerk of the Commission as its agent for service of process in
any proceeding based on a cause of action arising during the time it was organized in the Com-
monwealth;

7. A mailing address to which the clerk may mail a copy of any process served on him under sub-
division 6; and

8. A commitment by the limited liability company to notify the clerk of the Commission in the future of
any change in the mailing address of the limited liability company.

B. If the Commission finds that the articles of organization surrender comply with the requirements of
law and that all required fees have been paid, it shall issue a certificate of organization surrender.

C. The limited liability company shall automatically cease to be a domestic limited liability company
when the certificate of organization surrender becomes effective.

D. If the former domestic limited liability company intends to continue to transact business in the Com-
monwealth, then, within thirty days after the effective date of the certificate of organization surrender, it
shall deliver to the Commission an application for a certificate of registration to transact business in
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the Commonwealth pursuant to § 13.1-1052 together with a copy of its instrument of domestication
and articles of organization and all amendments thereto, duly authenticated by the Secretary of State
or other official having custody of limited liability company records in the state or other jurisdiction
under whose laws it is organized or domesticated.

2006, c. 912; 2009, c. 201; 2016, c. 288.

§ 13.1-1079. Effect of domestication.
A. When a foreign limited liability company's certificate of domestication in this Commonwealth
becomes effective, with respect to that limited liability company:

1. The title to all real estate and other property remains in the limited liability company without rever-
sion or impairment;

2. The liabilities remain the liabilities of the limited liability company;

3. A proceeding pending may be continued by or against the limited liability company as if the domest-
ication did not occur;

4. The articles of organization attached to the articles of domestication constitute the articles of organ-
ization of the limited liability company; and

5. The limited liability company is deemed to:

a. Be organized under the laws of this Commonwealth for all purposes;

b. Be the same limited liability company as the limited liability company that existed under the laws of
the jurisdiction or jurisdictions in which it was originally organized or formerly domesticated; and

c. Have been organized on the date it was originally formed or organized.

B. Any member of a foreign limited liability company that domesticates into this Commonwealth who,
prior to the domestication, was liable for the liabilities or obligations of the limited liability company is
not released from those liabilities or obligations by reason of the domestication.

2006, c. 912.

§ 13.1-1080. Abandonment of domestication.
A. Unless otherwise provided in the plan of domestication, after a plan of domestication has been
approved by a domestic limited liability company as required by this article, and at any time before the
certificate of organization surrender has become effective, the plan may be abandoned by the limited
liability company without action by its members in accordance with any procedures set forth in the
plan or, if no procedures are set forth in the plan, by a vote of the members of the limited liability com-
pany that is equal to or greater than the vote cast for the plan of domestication pursuant to § 13.1-
1076.

B. A domesticating limited liability company that is a foreign limited liability company may abandon its
domestication to a domestic limited liability company in the manner prescribed by its organic law.
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C. If a domestication is abandoned after articles of organization surrender or articles of domestication
have been filed with the Commission but before the certificate of organization surrender or certificate
of domestication has become effective, a statement of abandonment signed by the domesticating lim-
ited liability company shall be delivered to the Commission for filing prior to the effective time and date
of the certificate of organization surrender or certificate of domestication. If the Commission finds that
the statement of abandonment complies with the requirements of law, it shall issue a certificate of
abandonment, effective as of the date and time the statement of abandonment was received by the
Commission, and the domestication shall be deemed abandoned and shall not become effective.

D. The statement of abandonment shall contain:

1. The name of the domesticating limited liability company and its jurisdiction of formation;

2. When the domesticating limited liability company is a foreign limited liability company, the name of
the domesticated limited liability company set forth in the articles of domestication;

3. The date on which the articles of organization surrender or articles of domestication were filed with
the Commission;

4. The date and time on which the Commission's certificate of organization surrender or certificate of
domestication becomes effective; and

5. A statement that domestication is being abandoned in accordance with this section or, when the
domesticating limited liability company is a foreign limited liability company, a statement that the for-
eign limited liability company abandoned the domestication as required by its organic law.

2006, c. 912; 2016, c. 288; 2021, Sp. Sess. I, c. 487.

Article 15 - CONVERSION

§ 13.1-1081. Definitions.
As used in this article:

"Articles of incorporation" has the same meaning as specified in § 13.1-603.

"Articles of trust" has the same meaning as specified in § 13.1-1201.

"Certificate of limited partnership" has the same meaning as specified in § 50-73.1.

"Converting entity" means the domestic limited liability company, partnership, or limited partnership
that adopts a plan of entity conversion pursuant to this article.

"Partnership agreement," as to a limited partnership, has the same meaning as specified in § 50-73.1,
and, as to a partnership, has the same meaning as specified in § 50-73.79.

"Resulting entity" means the domestic stock corporation, business trust, or limited liability company
that is in existence upon consummation of an entity conversion pursuant to this article.

"Stock corporation" has the same meaning as "domestic corporation" as specified in § 13.1-603.

2016, c. 288.
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§ 13.1-1082. Entity conversion.
A. A domestic limited liability company may become a domestic stock corporation or a domestic busi-
ness trust pursuant to a plan of entity conversion that is approved by the limited liability company in
accordance with the provisions of this article.

B. A domestic stock corporation may become a domestic limited liability company pursuant to a plan
of entity conversion that is adopted and approved by the corporation in accordance with the provisions
of Article 12.2 (§ 13.1-722.8 et seq.) of Chapter 9.

C. A domestic nonstock corporation may become a domestic limited liability company pursuant to a
plan of entity conversion that is adopted and approved by the corporation in accordance with the pro-
visions of Article 17.1 (§ 13.1-944.1 et seq.) of Chapter 10.

D. A domestic business trust may become a domestic limited liability company pursuant to a plan of
entity conversion that is approved by the business trust in accordance with the provisions of Article 12
(§ 13.1-1264 et seq.) of Chapter 14.

E. Unless otherwise provided for in Chapter 2.2 (§ 50-73.79 et seq.) of Title 50, a domestic partnership
that has filed either a statement of partnership authority or a statement of registration as a registered
limited liability partnership with the Commission that is not canceled may become a domestic limited
liability company pursuant to a plan of entity conversion that is approved by the domestic partnership
in accordance with the provisions of this article.

F. Unless otherwise provided for in Chapter 2.1 (§ 50-73.1 et seq.) of Title 50, a domestic limited part-
nership that has filed a certificate of limited partnership with the Commission that is not canceled may
become a domestic limited liability company pursuant to a plan of entity conversion that is approved
by the domestic limited partnership in accordance with the provisions of this article.

2016, c. 288.

§ 13.1-1083. Plan of entity conversion.
A. In the case of a domestic limited liability company that is a converting entity:

1. The limited liability company shall approve a plan of entity conversion setting forth:

a. A statement of the limited liability company's intention to convert to a domestic stock corporation or
business trust;

b. The terms and conditions of the conversion, including the manner and basis of converting the mem-
bership interests of the limited liability company into shares of the stock corporation or beneficial
interests of the business trust, preserving the ownership proportion and relative rights, preferences,
and limitations of each membership interest of the converting entity;

c. As an attachment to the plan, the full text of the articles of incorporation or articles of trust of the con-
verting entity as they will be in effect upon consummation of the conversion; and

d. Any other provision relating to the conversion that may be desired.
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2. The plan of entity conversion may also include a provision that the plan may be amended before
the effective time and date of the certificate of entity conversion. An amendment made after the sub-
mission of the plan to the members shall not alter or change any of the terms or conditions of the plan
if the change would adversely affect the membership interests of the converting entity, unless the
amendment has been approved by the members in the manner set forth in § 13.1-1084.

B. In the case of a domestic partnership or limited partnership that is a converting entity:

1. The partnership or limited partnership shall approve a plan of entity conversion setting forth:

a. A statement of the partnership's or limited partnership's intention to convert to a domestic limited
liability company;

b. The terms and conditions of the conversion, including the manner and basis of converting the part-
nership interests of the partnership or limited partnership into membership interests of the limited liab-
ility company, preserving the ownership proportion and relative rights, preferences, and limitations of
each partnership interest;

c. As an attachment to the plan, the full text of the articles of organization of the resulting entity as they
will be in effect upon consummation of the conversion; and

d. Any other provision relating to the conversion that may be desired.

2. The plan of entity conversion may also include a provision that the plan of entity conversion may be
amended before the effective time and date of the certificate of entity conversion. An amendment
made after the submission of the plan:

a. To the partners of a partnership shall not alter or change any of the terms or conditions of the plan if
the change would adversely affect the partnership interests of the partnership, unless the amendment
is approved by the partners in the manner set forth in § 13.1-1084; and

b. To the partners of a limited partnership shall not alter or change any of the terms or conditions of the
plan if the change would adversely affect the partnership interests of the limited partnership, unless
the amendment is approved by the partners in the manner set forth in § 13.1-1084.

2016, c. 288.

§ 13.1-1084. Action on plan of entity conversion.
A. In the case of a domestic limited liability company that is the converting entity:

1. If the limited liability company has members, unless the articles of organization or a written oper-
ating agreement of the limited liability company provides otherwise, the members shall approve the
plan of entity conversion in the manner provided in the limited liability company's operating agreement
for amendments to the operating agreement by the members or, if no provision is made in the oper-
ating agreement, by all the members; and

2. If the limited liability company has been formed without any members and no members have been
admitted, the plan of entity conversion shall be approved by a majority of the persons named as a
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manager in the articles of organization or, if there are no members or managers, by a majority of the
organizers of the limited liability company.

B. In the case of a partnership that is a converting entity, unless a written partnership agreement of the
partnership provides otherwise, the plan of entity conversion shall be approved by the partners of the
partnership in the manner provided in a written partnership agreement for amendments to the part-
nership agreement by the partners or, if no provision is made in the partnership agreement, by all the
partners.

C. In the case of a limited partnership that is a converting entity, unless the certificate of limited part-
nership or a written partnership agreement of the limited partnership provides otherwise, the plan of
entity conversion shall be approved by the partners of the limited partnership in the manner provided
in a written partnership agreement for amendments to the partnership agreement by the partners or, if
no provision is made in the partnership agreement, by all the partners.

2016, c. 288.

§ 13.1-1085. Articles of entity conversion.
A. After the conversion of a domestic limited liability company into a domestic stock corporation or
business trust has been approved as required by this article, the converting entity shall deliver to the
Commission for filing articles of entity conversion setting forth:

1. The name of the domestic limited liability company immediately before the filing of the articles of
entity conversion and the name of the converting entity upon its conversion to a domestic stock cor-
poration or business trust, which shall satisfy the requirements of § 13.1-630 or 13.1-1214, as the case
may be;

2. The date on which the converting entity was originally organized, formed, or incorporated, and its
original name, entity type, and jurisdiction of organization, formation, or incorporation, and, for each
subsequent change of entity type or jurisdiction of organization, formation, or incorporation made
before the filing of the articles of entity conversion, the effective date of the change and the converting
entity's name, entity type, and jurisdiction of organization, formation, or incorporation upon con-
summation of the change;

3. The plan of entity conversion, including the full text of the articles of incorporation or articles of trust
of the resulting entity that comply with the requirements of Chapter 9 (§ 13.1-601 et seq.) or Chapter
14 (§ 13.1-1200 et seq.), as they will be in effect upon consummation of the conversion;

4. The date the plan of entity conversion was approved; and

5. A statement that the plan of entity conversion was adopted by the limited liability company in accord-
ance with § 13.1-1084.

B. After the conversion of a domestic partnership or limited partnership into a domestic limited liability
company has been approved as required by this article, the converting entity shall deliver to the Com-
mission for filing articles of entity conversion setting forth:
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1. The name of the domestic partnership or limited partnership immediately before the filing of the art-
icles of entity conversion and the name of the converting entity upon its conversion to a domestic lim-
ited liability company, which shall satisfy the requirements of this chapter;

2. The date on which the converting entity was originally organized, formed, or incorporated, and its
original name, entity type, and jurisdiction of organization, formation, or incorporation, and, for each
subsequent change of entity type or jurisdiction of organization, formation, or incorporation made
before the filing of the articles of entity conversion, the effective date of the change and the converting
entity's name, entity type, and jurisdiction of organization, formation, or incorporation upon con-
summation of the change;

3. The plan of entity conversion, including the full text of the articles of organization of the resulting
entity that comply with the requirements of this chapter as they will be in effect upon consummation of
the conversion;

4. The date the plan of entity conversion was approved; and

5. A statement that the plan of entity conversion was adopted by the partnership or limited partnership
in accordance with § 13.1-1084.

C. If the Commission finds that the articles of entity conversion comply with the requirements of law
and that all required fees have been paid, it shall issue a certificate of entity conversion.

2016, c. 288.

§ 13.1-1086. Effect of entity conversion.
A. When an entity conversion under this article becomes effective, with respect to that entity:

1. The title to all real estate and other property remains in the resulting entity without reversion or
impairment;

2. The liabilities of the converting entity remain the liabilities of the resulting entity; and

3. A proceeding pending may be continued by or against the resulting entity as if the conversion did
not occur.

B. When the resulting entity is a domestic stock corporation or business trust:

1. The articles of incorporation or articles of trust attached to the articles of entity conversion constitute
the articles of incorporation or articles of trust of the resulting entity;

2. The interests of the converting entity are reclassified into shares or beneficial interests of the res-
ulting entity in accordance with the plan of entity conversion; and the members of the converting entity
are entitled only to the rights provided in the plan of entity conversion;

3. The resulting entity is deemed to:

a. Be a domestic stock corporation or business trust, as the case may be, for all purposes;
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b. Be the same stock corporation or business trust without interruption as the converting entity that
existed before the conversion; and

c. Have been incorporated or formed on the date that the converting entity was originally incorporated,
organized, or formed;

4. The converting entity shall cease to be a limited liability company when the certificate of entity con-
version becomes effective; and

5. Any member of a converting entity who, before the conversion, was liable for the liabilities or oblig-
ations of the converting entity is not released from those liabilities or obligations by reason of the con-
version.

C. When the converting entity is a partnership or a limited partnership:

1. The articles of organization attached to the articles of entity conversion constitute the articles of
organization of the resulting entity;

2. The eligible interests of the converting entity are reclassified into membership interests in accord-
ance with the plan of entity conversion; and the partners of the converting entity are entitled only to the
rights provided in the plan of entity conversion;

3. The resulting entity is deemed to:

a. Be a domestic limited liability company for all purposes;

b. Be the same limited liability company without interruption as the converting entity that existed
before the conversion; and

c. Have been organized on the date that the converting entity was originally formed, organized, or
incorporated;

4. The converting entity shall cease to be a partnership or limited partnership when the certificate of
entity conversion becomes effective;

5. If the converting entity is a partnership, a statement of partnership authority filed by the partnership
that has not been canceled shall be deemed canceled when the certificate of entity conversion
becomes effective;

6. If the converting entity is a limited partnership, its certificate of limited partnership shall be deemed
canceled when the certificate of entity conversion becomes effective;

7. If the partnership or limited partnership is registered as a registered limited liability partnership, that
status shall be deemed canceled when the certificate of entity conversion becomes effective; and

8. Any partner of a converting entity who, before the conversion, was liable for the liabilities or oblig-
ations of the converting entity is not released from those liabilities or obligations by reason of the con-
version.

2016, c. 288.
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§ 13.1-1087. Abandonment of entity conversion.
A. Unless otherwise provided in the plan of entity conversion, after a plan of entity conversion has
been approved by a converting entity in the manner required by this article, and at any time before the
certificate of entity conversion has become effective, the plan may be abandoned by the converting
entity without action by its members or partners, as the case may be, in accordance with any pro-
cedures set forth in the plan or, if no such procedures are set forth in the plan:

1. When the converting entity is a domestic limited liability company, by a vote of the members, man-
agers, or organizers of the limited liability company that is equal to or greater than the vote cast for the
plan of entity conversion pursuant to subsection A of § 13.1-1084;

2. When the converting entity is a domestic partnership, by a vote of the partners of the partnership
that is equal to or greater than the vote cast for the plan of entity conversion pursuant to subsection B
of § 13.1-1084; and

3. When the converting entity is a domestic limited partnership, by a vote of the partners of the limited
partnership that is equal to or greater than the vote cast for the plan of entity conversion pursuant to
subsection C of § 13.1-1084.

B. If an entity conversion is abandoned after articles of entity conversion have been filed with the Com-
mission but before the certificate of entity conversion has become effective, a statement of aban-
donment shall be signed on behalf of the converting entity and delivered to the Commission for filing
prior to the effective time and date of the certificate of entity conversion. If the Commission finds that
the statement of abandonment complies with the requirements of law, it shall issue a certificate of
abandonment, effective as of the date and time the statement of abandonment was received by the
Commission, and the entity conversion shall be deemed abandoned and shall not become effective.

C. The statement of abandonment shall contain:

1. The name of the converting entity and its entity type;

2. The name of the resulting entity set forth in the articles of conversion;

3. The date on which the articles of entity conversion were filed with the Commission;

4. The date and time on which the Commission's certificate of entity conversion becomes effective;
and

5. A statement that the entity conversion is being abandoned in accordance with this section.

2016, c. 288; 2021, Sp. Sess. I, c. 487.

Article 16 - Protected Series

§ 13.1-1088. Definitions.
As used in this article, unless the context requires a different meaning:
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"After a merger" or "after the merger" means when a merger under § 13.1-1099.16 becomes effective
and afterwards.

"Asset" means property:

1. In which a series limited liability company or protected series has rights; or

2. As to which the series limited liability company or protected series has the power to transfer rights.

"Associated asset" means an asset that meets the requirements stated in § 13.1-1099.2.

"Associated member" means, with respect to a protected series, a member that meets the require-
ments stated in § 13.1-1099.3.

"Before a merger" or "before the merger" means before a merger under § 13.1-1099.16 becomes
effective.

"Continuing protected series" means a protected series of a surviving company that continues in unin-
terrupted existence after a merger under § 13.1-1099.16.

"Merging company" means a limited liability company that is party to a merger under § 13.1-1099.16.

"Non-associated asset" means:

1. An asset of a series limited liability company that is not an associated asset of the series limited liab-
ility company; or

2. Any asset of a protected series of the series limited liability company that is not an associated asset
of the protected series.

"Non-surviving company" means a merging company whose separate existence ceases after a mer-
ger under § 13.1-1099.16.

"Principal office of the protected series" means the office, in or out of the Commonwealth, where the
principal executive offices of a protected series of a domestic or foreign series limited liability com-
pany are located or, if there are no such offices, the office, in or out of the Commonwealth, so des-
ignated by the protected series. The designation of the principal office of a protected series in the most
recent statement of change filed pursuant to § 13.1-1018.1 and subsection G of § 13.1-1095 shall be
conclusive for the purpose of this chapter.

"Protected series assignee" means a person to which all or part of a protected series membership
interest of a protected series of a series limited liability company has been transferred, other than the
series limited liability company. "Protected series assignee" includes a person that owns a protected
series membership interest as a result of ceasing to be an associated member of a protected series.

"Protected series manager" means a person under whose authority the powers of a protected series
are exercised and under whose direction the activities and affairs of the protected series are managed
pursuant to the operating agreement, this article, and other provisions of this chapter.



"Protected series membership interest" means the share of the profits and losses of a protected series
and the right to receive distributions.

"Relocated protected series" means a protected series of a non-surviving company which, after a mer-
ger under § 13.1-1099.16, continues in uninterrupted existence as a protected series of the surviving
company.

"Surviving company" means a merging company that is the survivor of a merger under § 13.1-
1099.16.

"Survivor" has the same meaning as specified in § 13.1-1069.1.

2019, c. 636.

§ 13.1-1089. Nature of protected series.
A protected series of a series limited liability company is a person distinct from:

1. The series limited liability company, subject to subsection C of § 13.1-1090, subdivision 1 of § 13.1-
1099.11, and § 13.1-1099.12;

2. Another protected series of the series limited liability company;

3. A member of the series limited liability company, whether or not the member is an associated mem-
ber of the protected series;

4. A protected series assignee of any protected series of the series limited liability company; and

5. An assignee of a membership interest of the series limited liability company.

2019, c. 636.

§ 13.1-1090. Powers and duration of protected series.
A. A protected series of a series limited liability company has the capacity to sue and be sued in its
own name.

B. Except as otherwise provided in subsections C and D, a protected series of a series limited liability
company has the same powers and purpose as the series limited liability company.

C. A protected series of a series limited liability company ceases to exist not later than when the
series limited liability company ceases to exist.

D. A protected series of a series limited liability company shall not:

1. Be a member of the series limited liability company;

2. Establish a protected series; or

3. Except as permitted by a law of the Commonwealth other than this article, have any purpose or
power that the law of the Commonwealth other than this article prohibits a limited liability company
from doing or having.

2019, c. 636.
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§ 13.1-1091. Governing law.
The law of the Commonwealth governs:

1. The internal affairs of a protected series of a series limited liability company, including:

a. Relations among any associated members of the protected series;

b. Relations among the protected series and (i) any associated member, (ii) the protected series man-
ager, or (iii) any protected series assignee;

c. Relations between any associated member and (i) the protected series manager or (ii) any pro-
tected series assignee;

d. The rights and duties of a protected series manager;

e. Governance decisions affecting the activities and affairs of the protected series and the conduct of
those activities and affairs; and

f. Procedures and conditions for becoming an associated member or protected series assignee;

2. The relations between a protected series of a series limited liability company and each of the fol-
lowing:

a. The series limited liability company;

b. Another protected series of the series limited liability company;

c. A member of the series limited liability company that is not an associated member of the protected
series;

d. A protected series manager that is not a protected series manager of the protected series; and

e. A protected series assignee that is not a protected series assignee of the protected series;

3. The liability of a person for a debt, obligation, or other liability of a protected series of a series lim-
ited liability company if the debt, obligation, or liability is asserted solely by reason of the person being
or acting as:

a. An associated member, protected series assignee, or protected series manager of the protected
series;

b. A member of the series limited liability company that is not an associated member of the protected
series;

c. A protected series manager that is not a protected series manager of the protected series;

d. A protected series assignee that is not a protected series assignee of the protected series;

e. A manager of the series limited liability company; or

f. An assignee of a membership interest of the series limited liability company;



4. The liability of a series limited liability company for a debt, obligation, or other liability of a protected
series of the series limited liability company if the debt, obligation, or liability is asserted solely by
reason of the series limited liability company:

a. Having a statement of protected series designation or a statement of designation change filed with
the Commission;

b. Being or acting as a protected series manager of the protected series;

c. Having the protected series be or act as a manager of the series limited liability company; or

d. Owning a protected series assignable interest of the protected series; and

5. The liability of a protected series of a series limited liability company for a debt, obligation, or other
liability of the series limited liability company or of another protected series of the series limited liability
company if the debt, obligation, or liability is asserted solely by reason of:

a. The protected series:

(1) Being a protected series of the series limited liability company or having as a protected series man-
ager the series limited liability company or another protected series of the series limited liability com-
pany; or

(2) Being or acting as a protected series manager of another protected series of the series limited liab-
ility company or a manager of the series limited liability company; or

b. The company owning a protected series membership interest of the protected series.

2019, c. 636.

§ 13.1-1092. Relation of operating agreement, this article, and the other articles of this chapter.
A. Except as otherwise provided in this section and subject to §§ 13.1-1093 and 13.1-1094, the oper-
ating agreement of a series limited liability company governs:

1. The internal affairs of a protected series, including:

a. Relations among any associated members of the protected series;

b. Relations among the protected series and (i) any associated member of the protected series, (ii) any
protected series manager, and (iii) any protected series assignee;

c. Relations between any associated member and (i) any protected series manager or (ii) any pro-
tected series assignee;

d. The rights and duties of a protected series manager;

e. Governance decisions affecting the activities and affairs of the protected series and the conduct of
those activities and affairs; and

f. Procedures and conditions for becoming an associated member or protected series assignee;
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2. The relations among the protected series of a series limited liability company, the series limited liab-
ility company, and any other protected series of the series limited liability company; and

3. Relations between:

a. The protected series, its protected series manager, any associated member of the protected series,
or any protected series assignee of the protected series; and

b. A person in the person's capacity as:

(1) A member of the series limited liability company who is not an associated member of the protected
series;

(2) A protected series assignee or protected series manager of another protected series; or

(3) An assignee of the series limited liability company.

B. If the provisions of this chapter other than in this article restrict the power of an operating agreement
to affect a matter, the restriction applies to a matter under this article according to the rules stated in §
13.1-1094.

C. If the law of the Commonwealth other than this article contains a prohibition, limitation, requirement,
condition, or other constraint pertaining to a limited liability company, a member, a manager, or other
agent of the limited liability company, or an assignee of the limited liability company, except as oth-
erwise provided in the law of the Commonwealth other than this article, the restriction applies accord-
ing to the rules stated in § 13.1-1094.

D. Except as otherwise provided in § 13.1-1093, if the operating agreement of a series limited liability
company does not provide for a matter described in subsection A in a manner permitted by this article,
the matter is determined in accordance with the following rules:

1. To the extent that this article addresses the matter, this article governs; and

2. To the extent that this article does not address the matter, the provisions of this chapter other than in
this article govern the matter according to the rules stated in § 13.1-1094.

2019, c. 636.

§ 13.1-1093. Additional limitations on operating agreement.
A. An operating agreement shall not vary the effect of:

1. This section;

2. Section 13.1-1089;

3. Subsection A of § 13.1-1090;

4. Subsection B of § 13.1-1090 to provide a protected series a power in addition to the powers
provided to a limited liability company under the other articles of this chapter;

5. The limitations stated in subsection C or D of § 13.1-1090;
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6. Section 13.1-1091;

7. Section 13.1-1092;

8. Section 13.1-1094;

9. Section 13.1-1095, except to vary the manner in which a limited liability company approves estab-
lishing a protected series;

10. Section 13.1-1096;

11. Section 13.1-1099.2;

12. Section 13.1-1099.3;

13. Subsection A or B of § 13.1-1099.4;

14. Subsection C, F, or G of § 13.1-1099.5;

15. Section 13.1-1099.7, except to decrease or eliminate a limitation of liability stated in § 13.1-
1099.7;

16. Section 13.1-1099.8;

17. Section 13.1-1099.9;

18. Section 13.1-1099.10;

19. Subdivisions 1, 4, and 5 of § 13.1-1099.11;

20. Section 13.1-1099.12, except to designate a different person to manage winding up;

21. Section 13.1-1099.13;

22. Sections 13.1-1099.14 through 13.1-1099.20;

23. Sections 13.1-1099.21, 13.1-1099.22, and 13.1-1099.23;

24. Sections 13.1-1099.25 and 13.1-1099.26; or

25. A provision of this article pertaining to:

a. A registered office or registered agent; or

b. The Commission, including provisions pertaining to records authorized or required to be delivered
to the Commission for filing under this article or chapter.

B. An operating agreement shall not unreasonably restrict the duties and rights under § 13.1-1099.6
but may impose reasonable restrictions on the availability and use of information obtained under §
13.1-1099.6 and may provide appropriate remedies, including liquidated damages, for a breach of any
reasonable restriction on use.

2019, c. 636.

§ 13.1-1094. Rules for applying other articles of this chapter to specified provisions of this article.
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A. Except as otherwise provided in subsection B and § 13.1-1093, the following rules apply in apply-
ing § 13.1-1092, subsections C and F of § 13.1-1099.5, subdivision 4 a of § 13.1-1099.11, subsection
A of § 13.1-1099.12, and subdivision 2 of § 13.1-1099.13:

1. A protected series of a series limited liability company is deemed to be a limited liability company
that is organized separately from the series limited liability company and distinct from the series lim-
ited liability company and any other protected series of the series limited liability company;

2. An associated member of the protected series is deemed to be a member of the series limited liab-
ility company;

3. A protected series assignee of the protected series is deemed to be an assignee of the series lim-
ited liability company;

4. A protected series membership interest of the protected series is deemed to be a membership
interest of the series limited liability company;

5. A protected series manager is deemed to be a manager of the series limited liability company;

6. An asset of the protected series is deemed to be an asset of the series limited liability company,
whether or not the asset is an associated asset of the protected series; and

7. Any creditor or other obligee of the protected series is deemed to be a creditor or obligee of the
series limited liability company.

B. Subsection A does not apply if its application would:

1. Vary § 13.1-1023, subsection B or C of § 13.1-1092, or § 13.1-1093; or

2. Require the Commission to:

a. Accept for filing a type of record that this chapter expressly does not authorize or require a person to
deliver to the Commission for filing; or

b. Make or deliver a record that neither this article nor any other provision of this chapter authorizes or
requires the Commission to make or deliver.

2019, c. 636.

§ 13.1-1095. Protected series designation; amendment.
A. A limited liability company may establish a protected series. A proposal to establish a protected
series shall be approved by the affirmative vote or consent of all members.

B. To establish a protected series, a limited liability company shall deliver to the Commission for filing
a statement of protected series designation setting forth:

1. The name of the limited liability company;

2. The name of the protected series being established;

3. The post office address of the principal office of the protected series; and
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4. A statement that the establishment of the protected series was approved by the affirmative vote or
consent of all members of the limited liability company.

C. If the Commission finds that the statement of protected series designation complies with the require-
ments of law and that all required fees have been paid, it shall issue a certificate of protected series
designation.

D. A series limited liability company may amend a statement of a protected series designation that has
not been canceled. For an amendment to a statement of protected series designation to be adopted,
the amendment shall be approved by the affirmative vote or consent of all members.

E. To amend a statement of protected series designation, a series limited liability company shall
deliver to the Commission for filing a statement of designation change setting forth:

1. The name of the series limited liability company;

2. The name of the protected series to which the designation change applies;

3. The text of each change to the statement of protected series designation; and

4. A statement that the amendment was approved by the affirmative vote or consent of all members of
the series limited liability company.

F. If the Commission finds that the statement of protected series designation change complies with the
requirements of law and that all required fees have been paid, it shall issue a certificate of designation
change.

G. Notwithstanding subsection D, a series limited liability company may change the address of the
principal office of a protected series of the series limited liability company on the records of the Com-
mission by filing a statement of change pursuant to § 13.1-1018.1, except that the statement of change
shall also set forth the name of the protected series and, in lieu of the address of the current and new
principal office of the series limited liability company, the address of the current and new principal
office of the protected series.

2019, c. 636.

§ 13.1-1096. Name.
A. Except as otherwise provided in subsection B, the name of a protected series shall comply with the
provisions of § 13.1-1012.

B. The name of a protected series of a series limited liability company shall:

1. Begin with the name of the series limited liability company, including any words or abbreviation
required by subsection A of § 13.1-1012 to designate that the series limited liability company is a lim-
ited liability company; and

2. Contain the phrase "protected series" or the abbreviation "P.S." or "PS."
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C. If a series limited liability company changes its name, the series limited liability company shall
deliver to the Commission for filing a statement of designation change for each protected series of the
series limited liability company pursuant to subsection D of § 13.1-1095.

2019, c. 636; 2021, Sp. Sess. I, c. 487.

§ 13.1-1097. Registered office and registered agent.
A. The registered office and registered agent in the Commonwealth for a series limited liability com-
pany are the registered office and registered agent in the Commonwealth for each protected series of
the series limited liability company.

B. A person that ceases to be the registered agent for a series limited liability company ceases to be
the registered agent for each protected series of the series limited liability company.

C. A person that ceases to be the registered agent for a protected series of a series limited liability
company, other than a protected series that has been canceled, ceases to be the registered agent of
the series limited liability company and of any other protected series of the series limited liability com-
pany.

D. Except as otherwise agreed by a series limited liability company and its registered agent, the agent
is not obligated to distinguish between a process, notice, demand, or other record concerning the
series limited liability company and a process, notice, demand, or other record concerning a protected
series of the series limited liability company.

2019, c. 636.

§ 13.1-1098. Service of process, notice, or demand.
A. A protected series of a series limited liability company may be served with any process, notice, or
demand required or permitted by law by:

1. Serving the series limited liability company that established the protected series;

2. Serving the registered agent of the protected series; or

3. Other means authorized by any law of the Commonwealth other than as specified in this article.

B. Service of process, notice, or demand on a series limited liability company is notice to each pro-
tected series of the series limited liability company of service of the process, notice, or demand and
the contents thereof.

C. Service of process, notice, or demand on a protected series of a series limited liability company is
notice to the series limited liability company and any other protected series of the series limited liab-
ility company of service of the process, notice, or demand and the contents thereof.

D. Service of process, notice, or demand on a foreign series limited liability company is notice to each
foreign protected series of the foreign series limited liability company of the process, notice, or
demand and the contents thereof.

http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0636
http://lis.virginia.gov/cgi-bin/legp604.exe?212+ful+CHAP0487
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0636


E. Service of a process, notice, or demand on a foreign protected series of a foreign series limited liab-
ility company is notice to the foreign series limited liability company and any other foreign protected
series of the foreign series limited liability company of service of the process, notice, or demand and
the contents thereof.

2019, c. 636.

§ 13.1-1099. Effectiveness of notice.
Notice to a person under subsection B, C, D, or E of § 13.1-1098 is effective against the person
whether or not the process, notice, or demand identifies the person if the process, notice, or demand
identifies the person so long as the process, notice, or demand names as a party and identifies:

1. The series limited liability company or a protected series of the series limited liability company; or

2. The foreign series limited liability company or a foreign protected series of the foreign series limited
liability company.

2019, c. 636.

§ 13.1-1099.1. Annual registration fees.
The Commission shall assess and collect from each protected series and each foreign protected
series whose existence or registration to transact business in Virginia has not been canceled an
annual registration fee in accordance with Article 11 (§ 13.1-1061 et seq.). The provisions of §§ 13.1-
1050.2, 13.1-1056.1, and 13.1-1066 shall apply to each protected series and each foreign protected
series, as the case may be.

2019, c. 636.

§ 13.1-1099.2. Associated assets.
A. Only an asset of a protected series may be an associated asset of the protected series. Only an
asset of a series limited liability company may be an associated asset of the series limited liability com-
pany.

B. An asset of a protected series is an associated asset of the protected series only if the protected
series creates and maintains records that state the name of the protected series and describe the
asset with sufficient specificity to permit a disinterested, reasonable individual to:

1. Identify the asset and distinguish it from any other assets of the protected series, any assets of the
series limited liability company, and any assets of any other protected series of the series limited liab-
ility company;

2. Determine when and from what person the protected series acquired the asset or how the asset oth-
erwise became an asset of the protected series; and

3. If the protected series acquired the asset from the series limited liability company or another pro-
tected series of the series limited liability company, determine any consideration paid, the payor, and
the payee.
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C. An asset of a series limited liability company is an associated asset of the series limited liability
company only if the series limited liability company creates and maintains records that state the name
of the series limited liability company and describe the asset with sufficient specificity to permit a dis-
interested, reasonable individual to:

1. Identify the asset and distinguish it from any other assets of the series limited liability company and
any assets of any protected series of the series limited liability company;

2. Determine when and from what person the series limited liability company acquired the asset or
how the asset otherwise became an asset of the series limited liability company; and

3. If the series limited liability company acquired the asset from a protected series of the series limited
liability company, determine any consideration paid, the payor, and the payee.

D. The records and recordkeeping required by subsections B and C may be organized by specific list-
ing, category, type, quantity, or computational or allocational formula or procedure, including a per-
centage or share of any asset, or in any other reasonable manner.

E. To the extent permitted by the law of the Commonwealth other than this article, a series limited liab-
ility company or a protected series of the series limited liability company may hold an associated asset
directly or indirectly, through a representative, nominee, or similar arrangement, except that:

1. A protected series shall not hold an associated asset in the name of the series limited liability com-
pany or another protected series of the series limited liability company; and

2. The series limited liability company may not hold an associated asset in the name of a protected
series of the series limited liability company.

2019, c. 636.

§ 13.1-1099.3. Associated members.
A. Only a member of a series limited liability company may be an associated member of a protected
series of the series limited liability company.

B. A member of a series limited liability company becomes an associated member of a protected
series of the series limited liability company if the operating agreement or a procedure established by
the operating agreement states:

1. That the member is an associated member of the protected series;

2. The date on which the member became an associated member; and

3. Any protected series membership interest the associated member has in connection with becoming
or being an associated member.

C. If a person that is an associated member of a protected series of a series limited liability company is
dissociated from the series limited liability company, the person ceases to be an associated member
of the protected series.

2019, c. 636.
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§ 13.1-1099.4. Protected series membership interests.
A. A protected series membership interest of a protected series of a series limited liability company
shall be owned initially by an associated member of the protected series or the series limited liability
company.

B. If a protected series of a series limited liability company has no associated members when estab-
lished, the series limited liability company owns the protected series membership interests in the pro-
tected series.

C. In addition to acquiring a protected series membership interest under subsection B, a series limited
liability company may acquire a protected series membership interest through a transfer from another
person or as provided in the operating agreement.

D. Except for subdivision A 3 of § 13.1-1094, a provision of this article that applies to a protected
series assignee of a protected series of a series limited liability company applies to the series limited
liability company in its capacity as an owner of a protected series membership interest of the protected
series. A provision of the operating agreement of a series limited liability company that applies to a pro-
tected series assignee of a protected series of the series limited liability company applies to the series
limited liability company in its capacity as an owner of a protected series membership interest of the
protected series.

2019, c. 636.

§ 13.1-1099.5. Management.
A. A protected series may have more than one protected series manager.

B. If a protected series has no associated members, the series limited liability company is the pro-
tected series manager.

C. Section 13.1-1094 shall be applicable to the determination of any duties of a protected series man-
ager of a protected series of a series limited liability company to:

1. The protected series;

2. Any associated member of the protected series; and

3. Any protected series assignee of the protected series.

D. Solely by reason of being or acting as a protected series manager of a protected series of a series
limited liability company, a person owes no duty to:

1. The series limited liability company;

2. Another protected series of the series limited liability company; or

3. Another person in that person's capacity as:

a. A member of the series limited liability company that is not an associated member of the protected
series;
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b. A protected series assignee or protected series manager of another protected series; or

c. An assignee of the series limited liability company.

E. An associated member of a protected series of a series limited liability company has the same
rights as any other member of the series limited liability company to vote on or consent to an amend-
ment to the series limited liability company's operating agreement or any other matter being decided
by the members, whether or not the amendment or matter affects the interests of the protected series
or the associated member.

F. Sections 13.1-1042 through 13.1-1045 apply to a protected series in accordance with § 13.1-1094.

G. An associated member of a protected series is an agent for the protected series with power to bind
the protected series to the same extent that a member of a limited liability company is under sub-
division A 1 of § 13.1-1021.1 an agent for the series limited liability company with statutory power to
bind the company.

2019, c. 636.

§ 13.1-1099.6. Right of person not associated member of protected series to information con-
cerning protected series.
A. A member of a series limited liability company that is not an associated member of a protected
series of the series limited liability company has a right to information concerning the protected series
to the same extent, in the same manner, and under the same conditions that a member that is not a
manager of a manager-managed limited liability company has a right to information concerning the lim-
ited liability company under subsection B of § 13.1-1028 or other applicable law.

B. A person formerly an associated member of a protected series has a right to information concerning
the protected series to the same extent, in the same manner, and under the same conditions that a per-
son dissociated as a member of a manager-managed limited liability company has a right to inform-
ation concerning the limited liability company under subsection B of § 13.1-1028 or other applicable
law.

C. If an associated member of a protected series dies, the legal representative of the deceased asso-
ciated member has a right to information concerning the protected series to the same extent, in the
same manner, and under the same conditions that the legal representative of a deceased member has
a right to information concerning the limited liability company under subsection B of § 13.1-1028 or
other applicable law.

D. A protected series manager of a protected series has a right to information concerning the protected
series to the same extent, in the same manner, and under the same conditions that a manager of a
manager-managed limited liability company has a right to information concerning the limited liability
company under subsection B of § 13.1-1028 or other applicable law.

2019, c. 636.

§ 13.1-1099.7. Limitations on liability.

http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0636
http://lis.virginia.gov/cgi-bin/legp604.exe?191+ful+CHAP0636


A. A person is not liable, directly or indirectly, by way of contribution or otherwise, for a debt, oblig-
ation, or other liability of:

1. A protected series of a series limited liability company solely by reason of being or acting as:

a. An associated member, protected series manager, or protected series assignee of the protected
series; or

b. A member, manager, or an assignee of the series limited liability company; or

2. A series limited liability company solely by reason of being or acting as an associated member, pro-
tected series manager, or protected series assignee of a protected series of the series limited liability
company.

B. Subject to § 13.1-1099.10, the following rules apply:

1. A debt, obligation, or other liability of a series limited liability company is solely the debt, obligation,
or liability of the series limited liability company.

2. A debt, obligation, or other liability of a protected series is solely the debt, obligation, or liability of
the protected series.

3. A series limited liability company is not liable, directly or indirectly, by way of contribution or oth-
erwise, for a debt, obligation, or other liability of a protected series of the series limited liability com-
pany solely by reason of the protected series being a protected series of the series limited liability
company or the series limited liability company:

a. Being or acting as a protected series manager of the protected series;

b. Having the protected series manage the series limited liability company; or

c. Owning a protected series membership interest of the protected series.

4. A protected series of a series limited liability company is not liable, directly or indirectly, by way of
contribution or otherwise, for a debt, obligation, or other liability of the series limited liability company
or another protected series of the series limited liability company solely by reason of:

a. Being a protected series of the series limited liability company;

b. Being or acting as a manager of the series limited liability company or a protected series manager
of another protected series of the series limited liability company; or

c. Having the series limited liability company or another protected series of the series limited liability
company be or act as a protected series manager of the protected series.

2019, c. 636.

§ 13.1-1099.8. Claim seeking to disregard limitation of liability.
A. Except as otherwise provided in subsection B, a claim seeking to disregard a limitation in § 13.1-
1099.7 is governed by the principles of law and equity, including a principle providing a right to a
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creditor or holding a person liable for a debt, obligation, or other liability of another person, that would
apply if each protected series of a series limited liability company were a limited liability company
formed separately from the series limited liability company and distinct from the series limited liability
company and any other protected series of the series limited liability company.

B. The failure of a series limited liability company or a protected series to observe formalities relating
to the exercise of its powers or management of its activities and affairs is not a ground to disregard a
limitation in subsection A of § 13.1-1099.7 but may be a ground to disregard a limitation in subsection
B of § 13.1-1099.7.

C. This section applies to a claim seeking to disregard a limitation of liability applicable to a foreign
series limited liability company or foreign protected series and comparable to a limitation stated in §
13.1-1099.7, if:

1. The claimant is a resident of the Commonwealth or transacting business or registered to transact
business in the Commonwealth; or

2. The claim is to establish or enforce a liability arising under a law of the Commonwealth other than
this chapter or from an act or omission in the Commonwealth.

2019, c. 636.

§ 13.1-1099.9. Remedies of judgment creditor of associated member or protected series assignee.
Any provision of § 13.1-1041.1 that provides or restricts remedies available to a judgment creditor of a
member of a limited liability company or owner of a membership interest of the series limited liability
company applies to a judgment creditor of:

1. An associated member or protected series assignee of a protected series; or

2. A series limited liability company, to the extent the series limited liability company owns a protected
series membership interest of a protected series.

2019, c. 636.

§ 13.1-1099.10. Enforcement of claim against non-associated asset.
A. As used in this section:

"Enforcement date" means 12:01 a.m. on the date on which a claimant first serves process on a series
limited liability company or protected series of the series limited liability company in an action seeking
to enforce under this section a claim against an asset of the series limited liability company or pro-
tected series by attachment, levy, or other action.

"Incurrence date" means, subject to subsection B of § 13.1-1099.20, the date on which a series limited
liability company or protected series of the series limited liability company incurred the liability giving
rise to a claim that a claimant seeks to enforce under this section.
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B. If a claim against a series limited liability company or a protected series of the series limited liability
company has been reduced to judgment, in addition to any other remedy provided by law or equity,
the judgment may be enforced in accordance with the following rules:

1. A judgment against the series limited liability company may be enforced against an asset of a pro-
tected series of the series limited liability company if the asset:

a. Was a non-associated asset of the protected series on the incurrence date; or

b. Is a non-associated asset of the protected series on the enforcement date.

2. A judgment against a protected series may be enforced against an asset of the series limited liab-
ility company if the asset:

a. Was a non-associated asset of the series limited liability company on the incurrence date; or

b. Is a non-associated asset of the series limited liability company on the enforcement date.

3. A judgment against a protected series may be enforced against an asset of another protected series
of the series limited liability company if the asset:

a. Was a non-associated asset of the other protected series on the incurrence date; or

b. Is a non-associated asset of the other protected series on the enforcement date.

C. In addition to any other remedy provided by law or equity, if a claim against a series limited liability
company or a protected series of the series limited liability company has not been reduced to a judg-
ment and law other than this article permits a prejudgment remedy by attachment, levy, or other action,
the court may apply subsection B as a prejudgment remedy.

D. In a proceeding under this section, the party asserting that an asset is or was an associated asset
of a series limited liability company or a protected series of the series limited liability company has the
burden of proof on the issue.

E. This section applies to an asset of a foreign series limited liability company or foreign protected
series of the foreign series limited liability company if:

1. The asset is real or tangible property located in the Commonwealth;

2. The claimant is a resident of the Commonwealth or transacting business or registered to transact
business in the Commonwealth, or the claim under this section is to enforce a judgment, or to seek a
pre-judgment remedy, pertaining to a liability arising from law of the Commonwealth other than this art-
icle or an act or omission in the Commonwealth; and

3. The asset is not identified in the records of the foreign series limited liability company or foreign pro-
tected series of the foreign series limited liability company in a manner comparable to the manner
required by § 13.1-1099.2.

2019, c. 636.

§ 13.1-1099.11. Events causing dissolution of protected series.
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A protected series of a series limited liability company is dissolved, and its activities and affairs shall
be wound up, upon the:

1. Dissolution of the series limited liability company;

2. Occurrence of an event or circumstance the operating agreement states causes dissolution of the
protected series;

3. Affirmative vote or consent of all the members;

4. Entry of a court order dissolving the protected series on application by an associated member or pro-
tected series manager of the protected series:

a. In accordance with § 13.1-1094; and

b. To the same extent, in the same manner, and on the same grounds the court would enter an order
dissolving a limited liability company on application by a member of or a person managing the limited
liability company;

5. Entry by the court of an order dissolving the protected series on application by the series limited liab-
ility company or a member of the series limited liability company on the ground that the conduct of all
or substantially all the activities and affairs of the protected series is illegal;

6. Automatic cancellation of its existence pursuant to §§ 13.1-1050.2 and 13.1-1099.1; or

7. Automatic or involuntary cancellation of the existence of the series limited liability company that
established the protected series pursuant to § 13.1-1050.2 or 13.1-1050.3.

2019, c. 636.

§ 13.1-1099.12. Winding up dissolved protected series; voluntary cancellation.
A. Subject to subsection B and in accordance with § 13.1-1094:

1. A dissolved protected series shall wind up its activities and affairs in the same manner that a limited
liability company winds up its affairs under Article 9 (§ 13.1-1046 et seq.); and

2. Judicial supervision or other judicial remedy is available in the winding up of the protected series to
the same extent, in the same manner, and under the same conditions that apply under Article 9 (§
13.1-1046 et seq.) in the winding up of a limited liability company.

B. When the affairs of a protected series have been wound up, the series limited liability company that
established the protected series shall deliver to the Commission for filing a statement of designation
cancellation setting forth:

1. The name of the protected series;

2. The identification number issued by the Commission to the protected series;

3. The name of the series limited liability company that established the protected series;

4. The effective date of the certificate of protected series designation;
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5. A statement that the protected series has completed the winding up its affairs; and

6. Any other information that the associated members of the protected series determine to include
therein, including the reason for the filing of the statement of designation cancellation.

C. If the Commission finds that the statement of designation cancellation complies with the require-
ments of law and that all required fees have been paid, it shall by order issue a certificate of des-
ignation cancellation, canceling the protected series' existence. Upon the effective date of such
certificate, the existence of the protected series shall cease, except for the purpose of suits, other pro-
ceedings, and appropriate actions by members as provided in this chapter.

D. A series limited liability company does not complete its winding up until each of its protected series
has completed its winding up.

2019, c. 636.

§ 13.1-1099.13. Waiver of cancellation upon dissolution; reinstatement of series limited liability
company.
A. If after dissolution the members of a series limited liability company waive the right to have the
series limited liability company's affairs wound up and its existence canceled:

1. Each protected series of the series limited liability company ceases winding up; and

2. The provisions of § 13.1-1047.1 stating the results of the waiver apply to each protected series of
the series limited liability company in accord with § 13.1-1094.

B. A protected series that has ceased to exist may have its existence reinstated in accordance with §
13.1-1050.4 as if it were a limited liability company, provided that the series limited liability company
that established the protected series is in existence.

2019, c. 636.

§ 13.1-1099.14. Protected series may not be party to entity transaction.
A protected series may not:

1. Be a party to a merger;

2. Convert to a different type of entity;

3. Domesticate as a protected series under the laws of a foreign jurisdiction; or

4. Be a party to or be formed, organized, established, or created in a transaction substantially like an
interest exchange, a conversion, or a domestication.

2019, c. 636; 2021, Sp. Sess. I, c. 487.

§ 13.1-1099.15. Restrictions on entity transaction involving a series limited liability company or a
foreign series limited liability company.
A. A series limited liability company may not:

1. Convert to a different type of entity;
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2. Domesticate as a foreign limited liability company pursuant to the provisions of Article 14 (§ 13.1-
1074 et seq.); or

3. Except as otherwise provided in § 13.1-1099.16, be a party to or the surviving company of a merger.

B. A foreign series limited liability company may not domesticate as a Virginia limited liability com-
pany pursuant to the provisions of Article 14 (§ 13.1-1074 et seq.).

2019, c. 636.

§ 13.1-1099.16. Merger authorized; parties restricted.
A series limited liability company may be party to a merger in accordance with Article 13 (§ 13.1-
1069.1 et seq.), this section, and §§ 13.1-1099.17 through 13.1-1099.20 only if:

1. Each party to the merger is a limited liability company; and

2. The surviving company is not created in the merger.

2019, c. 636.

§ 13.1-1099.17. Plan of merger.
In a merger under § 13.1-1099.16, the plan of merger shall:

1. Comply with § 13.1-1070;

2. Include the manner and basis of converting the protected series membership interests in the can-
celed protected series in the manner set forth in subdivisions C 4 and 5 of § 13.1-1070; and

3. State:

a. For any protected series of a non-surviving series limited liability company, whether after the merger
the protected series will be a relocated protected series or be dissolved, wound up, and canceled;

b. For any protected series of the surviving series limited liability company that exists before the mer-
ger, whether after the merger the protected series will be a continuing protected series or be dis-
solved, wound up, and canceled;

c. For each relocated protected series, its new name; and

d. For any protected series to be established by the surviving company as a result of the merger, the
name of the protected series and the post office address of its principal office.

2019, c. 636.

§ 13.1-1099.18. Articles of merger.
In a merger under § 13.1-1099.16, the articles of merger shall:

1. Comply with § 13.1-1072 and include a plan of merger that complies with the provisions of § 13.1-
1099.17;

2. Be accompanied by the following records, each to become effective when the merger becomes
effective:
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a. For a protected series of a merging company being canceled as a result of the merger, a statement
of designation cancellation;

b. For a protected series of a non-surviving company which after the merger will be a relocated pro-
tected series:

(1) A statement of relocation that contains the name of the non-surviving company and the name of the
protected series before and after the merger; and

(2) A statement of protected series designation; and

c. For a protected series being established by the surviving company as a result of the merger, a state-
ment of protected series designation; and

3. A statement presented with articles of merger pursuant to this section may be filed with the Com-
mission without payment of the fee specified in § 13.1-1005.

2019, c. 636.

§ 13.1-1099.19. Effect of merger.
When a merger under § 13.1-1099.16 becomes effective, in addition to the effects stated in § 13.1-
1073:

1. As provided in the plan of merger, each protected series of each merging company which was
established before the merger:

a. Is a relocated protected series or continuing protected series; or

b. Is dissolved, wound up, and canceled;

2. Any protected series to be established as a result of the merger is established;

3. Any relocated protected series or continuing protected series is the same person without inter-
ruption as it was before the merger;

4. All property of a relocated protected series or continuing protected series continues to be vested in
the protected series without transfer, reversion, or impairment;

5. All debts, obligations, and other liabilities of a relocated protected series or continuing protected
series continue as debts, obligations, and other liabilities of the protected series;

6. Except as otherwise provided by law or the plan of merger, all the rights, privileges, immunities,
powers, and purposes of a relocated protected series or continuing protected series remain in the pro-
tected series;

7. The new name of a relocated protected series may be substituted for the former name of the pro-
tected series in any pending action or proceeding;

8. If provided in the plan of merger:
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a. A person becomes an associated member or protected series assignee of a relocated protected
series or continuing protected series;

b. A person becomes an associated member of a protected series established by the surviving com-
pany as a result of the merger;

c. Any change in the rights or obligations of a person in the person's capacity as an associated mem-
ber or protected series assignee of a relocated protected series or continuing protected series takes
effect; and

d. Any consideration to be paid to a person that before the merger was an associated member or pro-
tected series assignee of a relocated protected series or continuing protected series is due; and

9. Any person that is a member of a relocated protected series becomes a member of the surviving
company, if not already a member.

2019, c. 636.

§ 13.1-1099.20. Application of § 13.1-1099.10 after merger.
A. A creditor's right that existed under § 13.1-1099.10 immediately before a merger under § 13.1-
1099.16 may be enforced after the merger in accordance with the following rules:

1. A creditor's right that existed immediately before the merger against the surviving company, a con-
tinuing protected series, or a relocated protected series continues without change after the merger.

2. A creditor's right that existed immediately before the merger against a non-surviving company:

a. May be asserted against an asset of the non-surviving company that vested in the surviving com-
pany as a result of the merger; and

b. Does not otherwise change.

3. Subject to subsection B, the following rules apply:

a. In addition to the remedy stated in subdivision 1, a creditor with a right under § 13.1-1099.10 that
existed immediately before the merger against a non-surviving company or a relocated protected
series may assert the right against:

(1) An asset of the surviving company, other than an asset of the non-surviving company that vested in
the surviving company as a result of the merger;

(2) An asset of a continuing protected series;

(3) An asset of a protected series established by the surviving company as a result of the merger;

(4) If the creditor's right was against an asset of the non-surviving company, an asset of a relocated
protected series; or

(5) If the creditor's right was against an asset of a relocated protected series, an asset of a relocated
protected series.
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b. In addition to the remedy stated in subdivision 2, a creditor with a right that existed immediately
before the merger against the surviving company or a continuing protected series may assert the right
against:

(1) An asset of a relocated protected series; or

(2) An asset of a non-surviving company that vested in the surviving company as a result of the mer-
ger.

B. For the purposes of subdivision A 3 and subdivisions B 1a, B 2a, and B 3a of § 13.1-1099.10, the
incurrence date is deemed to be the date on which the merger becomes effective.

C. A merger under § 13.1-1099.16 does not affect the manner in which § 13.1-1099.10 applies to a
liability incurred after the merger.

2019, c. 636.

§ 13.1-1099.21. Governing law; foreign series limited liability companies and foreign protected
series.
The law of the jurisdiction of formation of a foreign series limited liability company governs:

1. The internal affairs of a foreign protected series of the foreign series limited liability company, includ-
ing:

a. Relations among any associated members of the foreign protected series;

b. Relations between the foreign protected series and:

(1) Any associated member;

(2) The protected series manager; or

(3) Any protected series assignee;

c. Relations between any associated member and:

(1) The protected series manager; and

(2) Any protected series assignee;

d. The rights and duties of a protected series manager;

e. Governance decisions affecting the activities and affairs of the foreign protected series and the con-
duct of those activities and affairs; and

f. Procedures and conditions for becoming an associated member or protected series assignee;

2. Relations between the foreign protected series and:

a. The foreign series limited liability company;

b. Another foreign protected series of the foreign series limited liability company;
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c. A member of the foreign series limited liability company that is not an associated member of the for-
eign protected series;

d. A foreign protected series manager that is not a protected series manager of the protected series;

e. A foreign protected series assignee that is not a foreign protected series assignee of the protected
series; and

f. An assignee of a membership interest of the foreign series limited liability company;

3. Except as otherwise provided in §§ 13.1-1099.8 and 13.1-1099.10, the liability of a person for a
debt, obligation, or other liability of a foreign protected series of a foreign series limited liability com-
pany if the debt, obligation, or liability is asserted solely by reason of the person being or acting as:

a. An associated member, protected series assignee, or protected series manager of the foreign pro-
tected series;

b. A member of the foreign series limited liability company that is not an associated member of the for-
eign protected series;

c. A protected series manager of another foreign protected series of the foreign series limited liability
company;

d. A protected series assignee of another foreign protected series of the foreign series limited liability
company;

e. A manager of the foreign series limited liability company; or

f. An assignee of a membership interest of the foreign series limited liability company; and

4. Except as otherwise provided in §§ 13.1-1099.8 and 13.1-1099.10:

a. The liability of the foreign series limited liability company for a debt, obligation, or other liability of a
foreign protected series of the foreign series limited liability company if the debt, obligation, or liability
is asserted solely by reason of the foreign protected series being a foreign protected series of the for-
eign series limited liability company or the foreign series limited liability company:

(1) Being or acting as a foreign protected series manager of the foreign protected series;

(2) Having the foreign protected series manage the foreign series limited liability company; or

(3) Owning a protected series membership interest of the foreign protected series; and

b. The liability of a foreign protected series for a debt, obligation, or other liability of the foreign series
limited liability company or another foreign protected series of the foreign series limited liability com-
pany if the debt, obligation, or liability is asserted solely by reason of the foreign protected series:

(1) Being a foreign protected series of the foreign series limited liability company or having the foreign
series limited liability company or another foreign protected series of the foreign series limited liability
company be or act as a foreign protected series manager of the foreign protected series; or



(2) Managing the foreign series limited liability company or being or acting as a foreign protected
series manager of another foreign protected series of the foreign series limited liability company.

2019, c. 636.

§ 13.1-1099.22. No attribution of activities constituting transacting business or for establishing jur-
isdiction.
In determining whether a foreign series limited liability company or foreign protected series of the for-
eign series limited liability company transacts business in the Commonwealth or is subject to the per-
sonal jurisdiction of the courts of the Commonwealth:

1. The activities and affairs of the foreign series limited liability company are not attributable to a for-
eign protected series of the foreign series limited liability company solely by reason of the foreign pro-
tected series being a foreign protected series of the foreign series limited liability company; and

2. The activities and affairs of a foreign protected series are not attributable to the foreign series limited
liability company or another foreign protected series of the foreign series limited liability company
solely by reason of the foreign protected series being a foreign protected series of the foreign series
limited liability company.

2019, c. 636.

§ 13.1-1099.23. Registration of foreign series limited liability company and foreign protected series;
amended application; voluntary cancellation; reinstatement.
A. A foreign series limited liability company shall obtain from the Commission a certificate of regis-
tration to transact business in the Commonwealth before any foreign protected series of the foreign
series limited liability company is registered to transact business in the Commonwealth. In addition to
the requirements for registration in § 13.1-1052, the foreign series limited liability company shall
include an attachment to its application that lists the name of each foreign protected series of the for-
eign series limited liability company and the jurisdiction under whose law each is established.

B. Except as otherwise provided in this section and subject to §§ 13.1-1099.8 and 13.1-1099.10, the
provisions of Article 10 (§ 13.1-1051 et seq.) governing foreign limited liability companies apply to a
foreign protected series as if the foreign protected series were a foreign limited liability company organ-
ized separately from the foreign series limited liability company that established the foreign protected
series and distinct from the foreign series limited liability company and any other foreign protected
series of the foreign series limited liability company.

C. An application by a foreign protected series for a certificate of registration to transact business in
the Commonwealth shall meet the requirements of § 13.1-1052 and shall also include:

1. The name, jurisdiction of formation, and post office address of the principal office of the foreign pro-
tected series applying for registration; and

2. The name and jurisdiction of formation of the foreign series limited liability company that estab-
lished the foreign protected series.
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D. The registered agent and registered office of a foreign protected series shall be the same as the for-
eign series limited liability company that established the foreign protected series.

E. The name of a foreign protected series applying for a certificate of registration or registered to trans-
act business in the Commonwealth shall comply with § 13.1-1096. A foreign protected series may
comply with § 13.1-1096 pursuant to § 13.1-1054.

F. The requirement in § 13.1-1055 to amend an application for registration of a foreign limited liability
company shall be applicable to a foreign protected series that has a certificate of registration to trans-
act business in the Commonwealth.

G. Whenever the certificate of registration to transact business in the Commonwealth of a foreign
series limited liability company is canceled, any certificate of registration to transact business in the
Commonwealth issued to a foreign protected series of the foreign series limited liability company that
established the foreign protected series shall thereupon be automatically canceled.

H. A foreign protected series whose certificate of registration to transact business in the Com-
monwealth has been canceled may have its certificate of registration reinstated in accordance with §
13.1-1056.3 as if it were a foreign limited liability company, provided that the foreign series limited liab-
ility company that established the foreign protected series has a certificate of registration in effect.

I. A foreign protected series registered to transact business in the Commonwealth may apply to the
Commission for a certificate of cancellation to cancel its certificate of registration as a foreign pro-
tected series. The application shall be on a form prescribed and furnished by the Commission, which
shall set forth:

1. The name of the foreign protected series, the name of the foreign series limited liability company
that established the foreign protected series, the name of the jurisdiction of formation of the foreign
series limited liability company, and the identification number issued by the Commission to the foreign
series limited liability company;

2. If applicable, a statement that the foreign series limited liability company that established the foreign
protected series was a party to a merger permitted by the laws of its jurisdiction of formation and that it
was not the surviving entity of the merger, or has converted to another type of entity under the laws of
its jurisdiction of formation;

3. That the foreign protected series is not transacting business in the Commonwealth and that it sur-
renders its registration to transact business in the Commonwealth;

4. That the foreign protected series revokes the authority of its registered agent to accept service on its
behalf and appoints the clerk of the Commission as its agent for service of process in any proceeding
based on a cause of action arising during the time it was registered to transact business in the Com-
monwealth;

5. A mailing address to which the clerk of the Commission may mail a copy of any process served on
the clerk under subdivision 4; and



6. A commitment to notify the clerk of the Commission in the future of any change in the mailing
address of the foreign protected series.

J. The Commission shall not issue a certificate of cancellation to any foreign protected series unless
the foreign protected series files with the Commission a statement certifying that the foreign protected
series has filed returns and has paid all state taxes to the time of the statement, or a statement that no
returns are required to be filed or taxes are required to be paid. In that case the foreign protected
series may file returns and pay taxes before they would otherwise be due. If the Commission finds that
the application complies with the requirements of law and all required fees have been paid, it shall
issue a certificate of cancellation canceling the certificate of registration.

K. Service of process on the clerk of the Commission is service of process on a foreign protected
series whose certificate of registration has been canceled pursuant to this section. Service upon the
clerk shall be made in accordance with § 12.1-19.1, and service upon the foreign protected series may
be made in any other manner permitted by law.

2019, c. 636.

§ 13.1-1099.24. Disclosure required when foreign series limited liability company or foreign pro-
tected series subject to proceeding.
A. Not later than 30 days after becoming a party to a proceeding before a civil, criminal, administrative,
or other adjudicative tribunal of the Commonwealth or a tribunal of the United States located in the
Commonwealth:

1. A foreign series limited liability company shall disclose to each other party the name and the street
and mailing addresses of:

a. Each foreign protected series of the foreign series limited liability company; and

b. Each foreign protected series manager of and an agent for service of process for each foreign pro-
tected series of the foreign series limited liability company; and

2. A foreign protected series of a foreign series limited liability company shall disclose to each other
party the name and the street and mailing addresses of:

a. The foreign series limited liability company that established the foreign protected series, each per-
son managing the foreign series limited liability company, and an agent for service of process for the
foreign series limited liability company; and

b. Any other foreign protected series of the foreign series limited liability company and each protected
series manager of and an agent for service of process for the other protected series.

B. If a foreign series limited liability company or foreign protected series challenges the personal jur-
isdiction of the tribunal, the requirement that the foreign series limited liability company or foreign pro-
tected series make disclosure under subsection A is tolled until the tribunal determines whether it has
personal jurisdiction.
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C. If a foreign series limited liability company or foreign protected series does not comply with sub-
section A, a party to the proceeding may:

1. Request the tribunal to treat the noncompliance as a failure to comply with the tribunal's discovery
rules; or

2. Bring a separate proceeding in the tribunal to enforce subsection A.

2019, c. 636.

§ 13.1-1099.25. Uniformity of application and construction.
In applying and construing this article, consideration shall be given to the need to promote uniformity
of the law with respect to its subject matter among states that enact the Uniform Protected Series Act.

2019, c. 636.

§ 13.1-1099.26. Effect on certain actions.
This article does not affect an action commenced, proceeding brought, or right accrued before July 1,
2021.

2019, c. 636; 2021, Sp. Sess. I, c. 487.

§ 13.1-1099.27. Relation to Electronic Signatures in Global and National Commerce Act.
This chapter modifies, limits, or supersedes the federal Electronic Signatures in Global and National
Commerce Act (15 U.S.C. § 7001 et seq.) but does not modify, limit, or supersede § 101 of that Act (15
U.S.C. § 7001(c)) or authorize electronic delivery of any of the notices described in § 103 of that Act
(15 U.S.C. § 7003 (b)).

2019, c. 636.

Chapter 13 - Virginia Professional Limited Liability Company Act

§ 13.1-1100. Reservation of power to amend or repeal.
The General Assembly shall have the power to amend or repeal all or part of this chapter at any time
and all domestic and foreign professional limited liability companies subject to this chapter shall be
governed by the amendment or repeal.

1992, c. 574.

§ 13.1-1101. Legislative purpose.
It is the legislative intent to provide for the association of a group of individuals and professional cor-
porations, professional limited liability companies, or other business entities formed to provide pro-
fessional services as a limited liability company to render the same professional service to the public
for which those individuals or other business entities are required by law to be licensed or to obtain
other legal authorization from the Commonwealth of Virginia.

1992, c. 574.

§ 13.1-1101.1. Practice of certain professions by limited liability companies.
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Unless otherwise prohibited by law or regulation, the professional services defined in subsection A of
§ 13.1-1102 may be rendered in this Commonwealth by:

1. A limited liability company organized as a professional limited liability company pursuant to the pro-
visions of this chapter;

2. A foreign limited liability company that has obtained a certificate of authority pursuant to the pro-
visions of this chapter;

3. A limited liability company organized pursuant to the provisions of Chapter 12 (§ 13.1-1000 et seq.)
of this title; or

4. A foreign limited liability company that has obtained a certificate of authority pursuant to the pro-
visions of Chapter 12 (§ 13.1-1000 et seq.) of this title.

2003, c. 678.

§ 13.1-1102. Definitions.
A. As used in this chapter:

"Professional business entity" means any entity as defined in § 13.1-603 that is duly licensed or oth-
erwise legally authorized under the laws of the Commonwealth or the laws of the jurisdiction under
whose laws the entity is formed to render the same professional service as that for which a pro-
fessional corporation or professional limited liability company may be organized, including, but not lim-
ited to, (i) a professional limited liability company as defined in this subsection, (ii) a professional
corporation as defined in subsection A of § 13.1-543, or (iii) a partnership that is registered as a
registered limited liability partnership under § 50-73.132, all of the partners of which are duly licensed
or otherwise legally authorized to render the same professional services as those for which the part-
nership was organized.

"Professional limited liability company" means a limited liability company whose articles of organ-
ization set forth a sole and specific purpose permitted by this chapter and that is either (i) organized
under this chapter for the sole and specific purpose of rendering professional service other than that of
architects, professional engineers, land surveyors, or landscape architects, or using a title other than
that of certified interior designers and, except as expressly otherwise permitted by this chapter, that
has as its members only individuals or professional business entities that are duly licensed or oth-
erwise legally authorized to render the same professional service as the professional limited liability
company or (ii) organized under this chapter for the sole and specific purpose of rendering pro-
fessional service of architects, professional engineers, land surveyors, or landscape architects or
using the title of certified interior designers, or any combination thereof, and at least two-thirds of
whose membership interests are held by persons duly licensed within the Commonwealth to perform
the services of an architect, professional engineer, land surveyor, or landscape architect, or by per-
sons legally authorized within the Commonwealth to use the title of certified interior designer; or (iii)
organized under this chapter for the sole and specific purpose of rendering the professional services
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of one or more practitioners of the healing arts, licensed under the provisions of Chapter 29 (§ 54.1-
2900 et seq.) of Title 54.1, or one or more advanced practice registered nurses, licensed under
Chapter 29 (§ 54.1-2900 et seq.) of Title 54.1, or one or more optometrists licensed under the pro-
visions of Chapter 32 (§ 54.1-3200 et seq.) of Title 54.1, or one or more physical therapists and phys-
ical therapist assistants licensed under the provisions of Chapter 34.1 (§ 54.1-3473 et seq.) of Title
54.1, or one or more practitioners of the behavioral science professions, licensed under the provisions
of Chapter 35 (§ 54.1-3500 et seq.), 36 (§ 54.1-3600 et seq.) or 37 (§ 54.1-3700 et seq.) of Title 54.1,
or one or more practitioners of audiology or speech pathology, licensed under the provisions of
Chapter 26 (§ 54.1-2600 et seq.) of Title 54.1, or any combination of practitioners of the healing arts,
advanced practice registered nursing, optometry, physical therapy, the behavioral science pro-
fessions, and audiology or speech pathology and all of whose members are individuals or pro-
fessional business entities duly licensed or otherwise legally authorized to perform the services of a
practitioner of the healing arts, advanced practice registered nursing, optometry, physical therapy, the
behavioral science professions, audiology or speech pathology; however, nothing herein shall be con-
strued so as to allow any member of the healing arts, optometry, physical therapy, the behavioral sci-
ence professions, or audiology or speech pathology or an advanced practice registered nurse to
conduct that person's practice in a manner contrary to the standards of ethics of that person's branch
of the healing arts, optometry, physical therapy, the behavioral science professions, audiology or
speech pathology, or advanced practice registered nursing, as the case may be.

"Professional services" means any type of personal service to the public that requires as a condition
precedent to the rendering of that service or the use of that title the obtaining of a license, certification,
or other legal authorization and shall be limited to the personal services rendered by pharmacists,
optometrists, physical therapists and physical therapist assistants, practitioners of the healing arts,
advanced practice registered nurses, practitioners of the behavioral science professions, veter-
inarians, surgeons, dentists, architects, professional engineers, land surveyors, landscape architects,
certified interior designers, public accountants, certified public accountants, attorneys at law, insur-
ance consultants, and audiologists or speech pathologists. For the purposes of this chapter, the fol-
lowing shall be deemed to be rendering the same professional services:

1. Architects, professional engineers, and land surveyors; and

2. Practitioners of the healing arts, licensed under the provisions of Chapter 29 (§ 54.1-2900 et seq.) of
Title 54.1, advanced practice registered nurses, licensed under Chapter 29 (§ 54.1-2900 et seq.) of
Title 54.1, optometrists, licensed under the provisions of Chapter 32 (§ 54.1-3200 et seq.) of Title 54.1,
physical therapists, licensed under the provisions of Chapter 34.1 (§ 54.1-3473 et seq.) of Title 54.1,
and practitioners of the behavioral science professions, licensed under the provisions of Chapters 35
(§ 54.1-3500 et seq.), 36 (§ 54.1-3600 et seq.), and 37 (§ 54.1-3700 et seq.) of Title 54.1.

B. Persons who practice the healing art of performing professional clinical laboratory services within a
hospital pathology laboratory shall be legally authorized to do so for purposes of this chapter if such
persons (i) hold a doctorate degree in the biological sciences or a board certification in the clinical



laboratory sciences and (ii) are tenured faculty members of an accredited medical school that is an
"institution" as that term is defined in § 23.1-1100.

C. Except as expressly otherwise provided, all terms defined in § 13.1-1002 shall have the same
meanings for purposes of this chapter.

1992, c. 574; 1993, c. 113; 1994, c. 349; 1996, c. 265; 1999, c. 83; 2000, cc. 194, 688, 763; 2003, c.
678; 2008, c. 265; 2009, c. 309; 2017, c. 314; 2020, c. 726; 2023, c. 183.

§ 13.1-1103. Who may become a member.
One or more individuals or professional business entities (i) duly licensed or otherwise legally author-
ized to render the same professional services other than those of architects, professional engineers or
land surveyors, or to use a title other than those of certified landscape architects or certified interior
designers, of which at least one is duly licensed or otherwise legally authorized to render such pro-
fessional services within the Commonwealth or (ii) complying with the provisions of § 13.1-1111 and
duly licensed to render within the Commonwealth the professional services of architects, professional
engineers or land surveyors, or legally authorized to use within the Commonwealth the title of certified
landscape architects or certified interior designers, or any combination thereof, may become members
of a limited liability company for pecuniary profit under the provisions of Chapter 12 (§ 13.1-1000 et
seq.) of this title, for the sole and specific purpose of rendering the same and specific professional ser-
vice, subject to any laws, not inconsistent with the provisions of this chapter, which are applicable to
the practice of that profession in the limited liability company form.

1992, c. 574; 1994, c. 349; 1997, c. 133; 2000, c. 763.

§ 13.1-1104. Use of initials "P.L.C.," "PLC," "P.L.L.C." or "PLLC" in company name.
Any professional limited liability company as defined in § 13.1-1102 may, but is not required to, use
the initials "P.L.C.," "PLC," "P.L.L.C." or "PLLC," or the phrase "professional limited company," "a pro-
fessional limited company," "professional limited liability company," or "a professional limited liability
company," at the end of its limited liability company name. Such initials or phrase may be used in the
place of any words or abbreviation required by subsection A of § 13.1-1012.

1992, c. 574; 1996, c. 265; 2002, c. 608; 2003, c. 592.

§ 13.1-1105. Certificate of authority for foreign professional limited liability company.
A. Notwithstanding any other provision of this chapter, a foreign professional limited liability company,
organized under the laws of a jurisdiction other than the Commonwealth of Virginia to perform a pro-
fessional service of the type defined in § 13.1-1102, may apply for and obtain a certificate of authority
to render those professional services in Virginia on the following terms and conditions:

1. Only members, managers, employees, and agents licensed or otherwise legally qualified by this
Commonwealth may perform the professional service in Virginia.

http://lis.virginia.gov/cgi-bin/legp604.exe?941+ful+CHAP0349
http://lis.virginia.gov/cgi-bin/legp604.exe?961+ful+CHAP0265
http://lis.virginia.gov/cgi-bin/legp604.exe?991+ful+CHAP0083
http://lis.virginia.gov/cgi-bin/legp604.exe?001+ful+CHAP0194
http://lis.virginia.gov/cgi-bin/legp604.exe?001+ful+CHAP0688
http://lis.virginia.gov/cgi-bin/legp604.exe?001+ful+CHAP0763
http://lis.virginia.gov/cgi-bin/legp604.exe?031+ful+CHAP0678
http://lis.virginia.gov/cgi-bin/legp604.exe?081+ful+CHAP0265
http://lis.virginia.gov/cgi-bin/legp604.exe?091+ful+CHAP0309
http://lis.virginia.gov/cgi-bin/legp604.exe?171+ful+CHAP0314
http://lis.virginia.gov/cgi-bin/legp604.exe?201+ful+CHAP0726
http://lis.virginia.gov/cgi-bin/legp604.exe?231+ful+CHAP0183
http://law.lis.virginia.gov/vacode/13.1-1111/
http://law.lis.virginia.gov/vacode/13.1-1000/
http://lis.virginia.gov/cgi-bin/legp604.exe?941+ful+CHAP0349
http://lis.virginia.gov/cgi-bin/legp604.exe?971+ful+CHAP0133
http://lis.virginia.gov/cgi-bin/legp604.exe?001+ful+CHAP0763
http://law.lis.virginia.gov/vacode/13.1-1102/
http://law.lis.virginia.gov/vacode/13.1-1012/
http://lis.virginia.gov/cgi-bin/legp604.exe?961+ful+CHAP0265
http://lis.virginia.gov/cgi-bin/legp604.exe?021+ful+CHAP0608
http://lis.virginia.gov/cgi-bin/legp604.exe?031+ful+CHAP0592
http://law.lis.virginia.gov/vacode/13.1-1102/


2. The professional limited liability company must meet every requirement of this chapter except for
the requirement that all of its members and managers be licensed to perform the professional service
in this Commonwealth.

3. The powers of any foreign professional limited liability company admitted under this section shall
not exceed the powers permitted to domestic professional limited liability companies under this
chapter.

B. In order to qualify, a foreign professional limited liability company shall make application to the
Commission as provided in § 13.1-1052 and shall make the application for and secure any certificate
of authority, registration or registration certificate may be required by §§ 13.1-1111, 13.1-1112 or §
13.1-1113 and, in addition, shall be required to set forth the name and address of each member, man-
ager, employee, and agent of the limited liability company who will be providing the professional ser-
vice in this Commonwealth and whether those members, managers, employees, and agents are
licensed, or otherwise legally qualified, to perform the professional service in Virginia.

1992, c. 574; 1996, c. 265.

§ 13.1-1106. Merger with foreign professional limited liability company or foreign professional cor-
poration.
Any limited liability company organized under this chapter may merge with one or more foreign pro-
fessional limited liability companies that have obtained a certificate of registration to transact business
in the Commonwealth pursuant to § 13.1-1105, or one or more foreign professional corporations that
have obtained a certificate of authority to transact business in the Commonwealth pursuant to § 13.1-
544.2, only if the professional limited liability companies and the professional corporations are organ-
ized to render the same professional services, provided that (i) the merger is permitted by the laws of
the jurisdiction under which each such foreign professional limited liability company or foreign pro-
fessional corporation is organized, (ii) if the surviving or new professional business entity is a pro-
fessional limited liability company organized and operating under the laws of the Commonwealth, all
of its members and managers shall be licensed or otherwise legally authorized to render the same pro-
fessional service as the limited liability company, provided that if such service is that of architects, pro-
fessional engineers, land surveyors or certified landscape architects, or any combination thereof, at
least two-thirds of its membership interests shall be held by individuals or professional business entit-
ies that are licensed or otherwise legally authorized within the Commonwealth to render the applic-
able service, and (iii) if the surviving or new professional business entity is a professional corporation
organized and operating under the laws of the Commonwealth, all of its shareholders shall be
licensed or otherwise legally authorized to render the same professional service as the professional
corporation, provided that if such service is that of architects, professional engineers, land surveyors
or certified landscape architects, or any combination thereof, at least two-thirds of its shares shall be
held by individuals who are licensed or otherwise legally authorized within the Commonwealth to
render the applicable service.

1992, c. 574; 1994, c. 349; 2008, c. 509.
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§ 13.1-1107. How limited liability company may render professional services; nonprofessional
employees and agents; members and managers need not be employees, etc.
No limited liability company organized under this chapter may render professional services except
through its members, managers, employees, independent contractors, and agents who are duly
licensed or otherwise legally authorized to render those professional services, and only members,
managers, employees, independent contractors, and agents licensed or otherwise legally qualified by
this Commonwealth may perform the professional service in Virginia. However, this provision shall not
be interpreted to preclude clerks, secretaries, bookkeepers, technicians and other assistants who are
not usually and ordinarily considered by custom and practice to be rendering professional service to
the public for which a license or other legal authorization is required from acting as employees, man-
agers and agents of a professional limited liability company and performing their usual duties or from
acting as employees, independent contractors, managers or agents of a professional limited liability
company. Nothing contained in this chapter shall be interpreted to require that the right of an indi-
vidual to be a member or manager of a limited liability company organized under this chapter, or to
organize that limited liability company, is dependent upon the present or future existence of an employ-
ment relationship between that individual and that limited liability company, or that individual's present
or future active participation in any capacity in the production of the income of that limited liability com-
pany or in the performance of the services rendered by that limited liability company.

1992, c. 574; 1994, c. 349; 2003, c. 786.

§ 13.1-1108. Professional law limited liability company may qualify as executor, administrator or in
other fiduciary capacity.
A professional limited liability company engaged in the practice of law, as a part of the practice of law,
may act as an executor, trustee or administrator of an estate, guardian for an infant, or in any other fidu-
ciary capacity. Any member, manager, employee or agent of a professional limited liability company
engaged in the practice of law who is duly licensed as an attorney in the Commonwealth may perform
necessary fiduciary responsibilities on behalf of the professional limited liability company.

1992, c. 574.

§ 13.1-1109. Professional relationships not affected; liability for debts, etc., of limited liability com-
pany, its members, managers, employees, and agents.
The provisions of this chapter shall not be construed to alter or affect the professional relationship
between a person furnishing professional services and a person receiving that service either with
respect to liability arising out of that professional service or the confidential relationship between the
person rendering the professional service and the person receiving that professional service, if any,
and all confidential relationships enjoyed under the laws of this Commonwealth, whether now in exist-
ence, or hereafter enacted, shall remain inviolate. A member, manager, agent or employee of a pro-
fessional limited liability company shall not, by reason of being any member, manager, agent or
employee of a professional limited liability company, be personally liable for any debts or claims
against, or the acts or omissions of the professional limited liability company or of another member,
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manager, agent or employee of the professional limited liability company, but the professional limited
liability company shall be liable for the acts or omissions of its members, managers, agents, employ-
ees and servants to the same extent to which any other limited liability company would be liable for
the acts or omissions of its members, managers, agents, employees and servants while they are
engaged in carrying on the limited liability company business.

1992, c. 574.

§ 13.1-1110. Professional limited liability company not to engage in other business; investment of
funds.
No professional limited liability company organized under this chapter may engage in any business
other than the rendering of the professional services for which it was specifically organized; however,
nothing in this chapter or in any other provisions of existing law applicable to limited liability com-
panies shall be interpreted to prohibit that limited liability company from investing its funds in real
estate, mortgages, stocks, bonds or any other type of investments, from owning real or personal prop-
erty, or from exercising any other investment power granted to limited liability companies under this
title and not in conflict with the provisions of this chapter.

1992, c. 574; 1996, c. 265.

§ 13.1-1111. Qualifications of members and managers; special provisions for limited liability com-
panies rendering service of architects, professional engineers, land surveyors and landscape archi-
tects, and using the title of certified interior designers.
Not less than two-thirds of the membership interests of a professional limited liability company ren-
dering the services of architects, professional engineers, land surveyors, or landscape architects, or
using the title of certified interior designers, or any combination thereof, shall be held by individuals
duly licensed or professional business entities legally authorized to render the services of architects,
professional engineers, land surveyors, or landscape architects, or by individuals or professional busi-
ness entities legally authorized to use the title of certified interior designers, and the remainder of the
membership interests may be held only by individuals who are employees of the professional limited
liability company whether or not those employees are licensed to render professional services or
authorized to use a title. For those professional limited liability companies using the title of certified
interior designers and providing the services of architects, professional engineers or land surveyors,
or any combination thereof, not less than two-thirds of the membership interests of the professional lim-
ited liability company shall be held by individuals who are duly licensed. No other professional limited
liability company, except for a professional limited liability company engaged in the practice of
accounting as described in § 13.1-1112, may have as a member anyone other than an individual or a
professional business entity that is duly licensed or otherwise legally authorized to render the same
professional services as those for which the professional limited liability company was organized.

As an additional prerequisite for a professional limited liability company's engaging in the practice of
the professions of architecture, professional engineering, land surveying, or landscape architecture, or
using the title of certified interior designer, or any combination thereof, that professional limited liability
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company shall secure a certificate of authority, which may be renewable and may be either general or
limited, from the Board for Architects, Professional Engineers, Land Surveyors, Certified Interior
Designers and Landscape Architects. The certificate of authority shall be issued or renewed by the
Board when in its discretion the professional limited liability company is in compliance with rules and
regulations which shall be promulgated by the Board consistent with its jurisdiction to provide
adequate safeguards for the public's health, welfare and safety. The fees for a certificate of authority
as described above shall be the same fees as provided for in Chapter 4 (§ 54.1-400 et seq.) of Title
54.1.

1992, c. 574; 1998, c. 27; 2000, cc. 191, 763; 2009, c. 309.

§ 13.1-1112. Special provision for limited liability company engaged in practice of accounting.
Before any professional limited liability company may engage in the practice of accounting in this
Commonwealth, it shall first obtain and maintain any registration required for that professional limited
liability company by Chapter 44 (§ 54.1-4400 et seq.) of Title 54.1. Not less than fifty-one percent of
the membership interests of a professional limited liability company rendering the services of account-
ing shall be held by individuals or professional business entities duly licensed or otherwise legally
authorized to render the services of accounting, and the remainder of the membership interests may
be held only by individuals who are employees of the professional limited liability company, whether
or not those employees are licensed or otherwise authorized to render professional services.

1992, c. 574; 2000, c. 191.

§ 13.1-1113. Registration certificate required for limited liability company engaged in practice of
law.
Before any professional limited liability company may engage in the practice of law in this Com-
monwealth, it shall first obtain and maintain a registration certificate required for that professional lim-
ited liability company by Chapter 39 (§ 54.1-3900 et seq.) of Title 54.1.

1992, c. 574.

§ 13.1-1114. Repealed.
Repealed by Acts 1994, c. 349.

§ 13.1-1115. Transfer of membership interests.
A. No member of a professional limited liability company organized under this chapter may sell,
assign in whole or in part, or otherwise transfer that member's membership interest in the professional
limited liability company except to (i) the professional limited liability company, (ii) another individual
or professional business entity that is eligible to be a member of that professional limited liability com-
pany, or (iii) a qualified charitable remainder trust as described in subsection B. In the case of a pro-
fessional limited liability company rendering the services of architects, professional engineers, land
surveyors and certified landscape architects, or any combination thereof, no person or professional
business entity which is not duly licensed or otherwise legally authorized to render one of those ser-
vices will be eligible unless at least two-thirds of the remaining membership interests after the sale or
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transfer are held by persons or professional business entities duly licensed or otherwise legally author-
ized to perform one of those services.

B. As used in this section, "qualified charitable remainder trust" means a trust meeting the require-
ments of § 664 of the United States Internal Revenue Code of 1986, as amended, and which meets all
of the following conditions:

1. Has one or more current income beneficiaries, all of which are eligible to be members in the pro-
fessional limited liability company under § 13.1-1103.

2. Has a trustee or independent special trustee who:

a. Is eligible to have a membership interest in the professional limited liability company under § 13.1-
1103; and

b. Has exclusive authority over the membership interests while such interests are held in the trust.

3. Has one or more irrevocably designated charitable remaindermen, all of which must at all times be
domiciled or maintain a local chapter in the Commonwealth of Virginia.

4. When transferring any assets during the term of the trust to charitable organizations, the dis-
tributions are made only to charitable organizations described in § 170(c) of the Internal Revenue
Code that are domiciled or maintain a local chapter in this Commonwealth.

1992, c. 574; 1999, c. 100.

§ 13.1-1116. Disqualification of member, manager, agent or employee.
If any member, manager, agent or employee of a professional limited liability company organized
under this chapter who has been rendering professional service to the public becomes legally dis-
qualified to render those professional services within this Commonwealth, that member, manager,
agent or employee shall immediately sever all employment with, and financial interests in, that pro-
fessional limited liability company except that the member, manager, agent or employee may be a
member subject to the provisions of this chapter. A professional limited liability company's failure to
require compliance with this provision shall constitute a ground for the forfeiture of its articles of organ-
ization and the cancellation of its existence by the State Corporation Commission.

1992, c. 574; 2009, c. 201.

§ 13.1-1117. Conversion into nonprofessional company; disposition of membership interests of
deceased or disqualified members.
A. A professional limited liability company organized under this chapter shall continue until dissolved
in accordance with other provisions of this chapter or the provisions of Article 9 (§ 13.1-1046 et seq.)
of Chapter 12 of this title.

B. Whenever all members of a professional limited liability company licensed under this chapter
cease at any one time and for any reason to be licensed, certified or registered in the particular field of
endeavor for which the professional limited liability company was organized, or by the vote of the
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holders of at least two-thirds of its membership interests, the professional limited liability company
thereupon shall be treated as converted into, and shall operate henceforth solely as, a limited liability
company under applicable provisions of this title, exclusive of this chapter, but may be reconverted
upon removal of the disability or by the vote of the holders of at least two-thirds of its membership
interests.

C. Following the occurrence of any event that terminates the continued membership of a member in a
professional limited liability company, including a disqualification that terminates a member's mem-
bership as provided in § 13.1-1116, the limited liability company shall pay to the former member or the
former member's successor in interest the value of the interest of the former member. The time of pay-
ment and value of the interest of the former member shall be determined in the manner provided in writ-
ing in the articles of organization or an operating agreement of the limited liability company, and to the
extent not so provided in the articles of organization or an operating agreement, the payment shall be
made within one year following the occurrence of the event that terminates the former member's mem-
bership and for the book value of the interest, determined as of the end of the month immediately pre-
ceding the event that terminated the membership of the former member. If applicable, the book value
shall be determined from the books and records of the limited liability company in accordance with the
generally accepted accounting principles on the accrual method of accounting. No subsequent adjust-
ment of this book value, whether by the limited liability company itself, by federal income tax audit
made and agreed to, or by a court decision which has become final, shall alter the amount of the pay-
ment to be made.

D. An arrangement or provision in the articles of organization, operating agreement or by contract may
be made to transfer any membership interest held by a disqualified charitable remainder trust to the
professional limited liability company or to persons qualified to hold such an interest under § 13.1-
1103, whether made before or after the disqualification of a charitable remainder trust, provided that
the membership interest involved shall have been so transferred within one year following such dis-
qualification.

1992, c. 574; 1995, c. 168; 1996, c. 265; 1999, c. 100; 2009, c. 763.

§ 13.1-1118. Management.
Unless the articles of organization or an operating agreement provides for management of a pro-
fessional limited liability company by a manager or managers, management of a professional limited
liability company shall be vested in its members. If the articles of organization or an operating agree-
ment provides for management of a professional limited liability company by a manager or managers,
the manager shall be an individual or professional business entity duly licensed or otherwise legally
authorized to render the same professional services within this Commonwealth that the professional
limited liability company was organized for the purpose of rendering. Only members or managers duly
licensed or otherwise legally authorized to render the same professional services within this Com-
monwealth shall supervise and direct the provision of professional services within this Com-
monwealth, or delegate to their agents, officers, and employees or delegate by a management
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agreement or another agreement with, or otherwise to, other persons managerial duties and tasks
related to the professional limited liability company's operations.

1992, c. 574; 2007, c. 629.

§ 13.1-1119. Repealed.
Repealed by Acts 2002, ch. 346.

§ 13.1-1120. Income and property taxes.
All professional limited liability companies organized or qualifying under the provisions of this chapter
shall be treated for income tax purposes under the provisions of Chapter 3 (§ 58.1-300 et seq.) of Title
58.1 in the manner determined under § 58.1-301, and property owned by professional limited liability
companies shall be taxed in the actual form in which it may exist and not as capital.

1992, c. 574.

§ 13.1-1121. Merger.
A professional limited liability company operating pursuant to the terms of this chapter may merge with
one or more corporations, limited liability companies, or domestic partnerships only if the surviving cor-
poration, limited liability company, or domestic partnership is a professional corporation, a pro-
fessional limited liability company, or a domestic partnership all of the partners of which are
professional corporations, professional limited liability companies, or individuals duly licensed or oth-
erwise legally authorized to render the same professional services as those for which the surviving
professional corporation, professional limited liability company or domestic partnership was incor-
porated or organized.

1992, c. 574; 1996, c. 265; 2008, c. 509.

§ 13.1-1122. Application of Chapter 12 of this title.
The provisions of Chapter 12 (§ 13.1-1000 et seq.) of this title shall be applicable to professional lim-
ited liability companies organized under the provisions of this chapter. Where a conflict arises
between the provisions found in Chapter 12 (§ 13.1-1000 et seq.) of this title and this chapter, this
chapter shall control.

1992, c. 574.

§ 13.1-1123. Coordination with other provisions of Virginia Code.
For purposes of all sections of this Code other than sections in Chapter 7 (§ 13.1-542.1 et seq.) and in
this chapter, whenever the term "professional corporation" is used, that term shall be deemed to
include a professional limited liability company, and wherever the terms "shareholder," "employee,"
"officer" or "agent" are used, those terms shall be deemed to include, as appropriate, the terms mem-
ber, manager, employee, and agent.

1992, c. 574; 2007, cc. 233, 639; 2022, c. 234.
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Chapter 14 - VIRGINIA BUSINESS TRUST ACT

Article 1 - General Provisions

§ 13.1-1200. Short title.
This chapter shall be known as the Virginia Business Trust Act.

2002, c. 621.

§ 13.1-1201. Definitions.
As used in this chapter, unless the context requires a different meaning:

"Articles of trust" means all documents constituting, at any particular time, the articles of trust of a busi-
ness trust. "Articles of trust" includes the original articles of trust, the original certificate of trust issued
by the Commission, and all amendments to the articles of trust. When the articles of trust have been
restated pursuant to any articles of amendment, the articles of trust includes only the restated articles
of trust and any subsequent amendments to the restated articles of trust, but does not include the art-
icles of amendment accompanying the restated articles of trust. When used with respect to a foreign
business trust, the "articles of trust" of such entity means the document that is equivalent to the articles
of trust of a domestic business trust.

"Beneficial owner" means any owner of a beneficial interest in a business trust, the fact of ownership
to be determined and evidenced, whether by means of registration, the issuance of certificates or oth-
erwise, in conformity to the applicable provisions of the governing instrument of the business trust.

"Business trust" or "domestic business trust" means an unincorporated business, trust, or association
that:

1. Is governed by a governing instrument under which:

a. Property is or will be held, managed, administered, controlled, invested, reinvested, or operated by
a trustee for the benefit of persons as are or may become entitled to a beneficial interest in the trust
property; or

b. Business or professional activities for profit are carried on or will be carried on by one or more trust-
ees for the benefit of persons as are or may become entitled to a beneficial interest in the trust prop-
erty; and

2. Files articles of trust under § 13.1-1212.

"Business trust" includes, without limitation, any of the following entities that conform with sub-
divisions 1 and 2 of this definition:

(1) A trust of the type known at common law as a "business trust" or "Massachusetts trust";

(2) A trust qualifying as a real estate mortgage investment conduit under § 860 D of the United States
Internal Revenue Code of 1986, as amended, or under any successor provision;
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(3) A trust qualifying as a real estate investment trust under §§ 856 through 859 of the United States
Internal Revenue Code of 1986, as amended, or under any successor provision; or

(4) A "real estate investment trust" or "trust" created under former Chapter 9 (§ 6-577 et seq.) of Title 6
or former Chapter 9 (§ 6.1-343 et seq.) of Title 6.1.

"Commission" means the State Corporation Commission of Virginia.

"Domestic," with respect to an entity, means an entity governed as to its internal affairs by the organic
law of the Commonwealth.

"Domestic corporation" has the same meaning as specified in § 13.1-603.

"Domestic limited partnership" has the same meaning as specified in § 50-73.1.

"Domestic nonstock corporation" has the same meaning as "domestic corporation" as specified in §
13.1-803.

"Domestic partnership" means an association of two or more persons to carry on as co-owners a busi-
ness for profit formed under § 50-73.88, or predecessor law of the Commonwealth, and includes, for
all purposes of the laws of the Commonwealth, a registered limited liability partnership.

"Domestic stock corporation" has the same meaning as "domestic corporation" as specified in § 13.1-
603.

"Effective date," when referring to a document for which effectiveness is contingent upon issuance of a
certificate by the Commission, means the time and date determined in accordance with § 13.1-1203.

"Entity" includes any domestic or foreign business trust or other business entity, any estate or trust,
and any state, the United States, and any foreign government.

"Entity conversion" means conversion. A certificate of entity conversion is the same as a certificate of
conversion.

"Foreign" with respect to an entity, means an entity governed as to its internal affairs by the organic
law of a jurisdiction other than the Commonwealth.

"Foreign business trust" means a trust formed under the law of a jurisdiction other than the Com-
monwealth that would be a business trust if formed under the law of the Commonwealth.

"Foreign limited liability company" has the same meaning as specified in § 13.1-1002.

"Foreign limited partnership" has the same meaning as specified in § 50-73.1.

"Foreign nonstock corporation" has the same meaning as "foreign corporation" as specified in § 13.1-
803.

"Governing instrument" means a trust instrument that creates a business trust and provides for the gov-
ernance of the affairs of the business trust and the conduct of its business, including, without limitation,
a declaration of trust.



"Jurisdiction of formation" means the state or country the law of which includes the organic law gov-
erning a domestic or foreign business trust or other business entity.

"Organic law" means the statute governing the internal affairs of a domestic or foreign business trust
or other business entity.

"Other business entity" means a domestic or foreign stock corporation, a nonstock corporation, limited
liability company, partnership, or limited partnership.

"Person" has the same meaning as specified in § 13.1-603.

"Protected series" has the same meaning as specified in § 13.1-1002.

"Registered limited liability partnership" has the same meaning as specified in § 50-73.79.

"State," when referring to a part of the United States, includes a state and commonwealth, and their
agencies and governmental subdivisions; and a territory and insular possession, and their agencies
and governmental subdivisions, of the United States.

"Trust" includes a common law trust, business trust, and foreign business trust.

"Trust surrender" has the same meaning as specified in § 13.1-1264. A certificate of trust surrender is
the same as a certificate of domestication.

"Trustee" means a person appointed as a trustee in accordance with the governing instrument of a
business trust. "Trustee" may include a beneficial owner of a business trust.

"United States" includes any district, authority, bureau, commission, department, or other agency of
the United States.

2002, c. 621; 2021, Sp. Sess. I, c. 487; 2022, c. 82.

§ 13.1-1202. Filing requirements.
A. A document shall satisfy the requirements of this section, and of any other section that adds to or
varies these requirements, to be entitled to be filed with the Commission.

B. The document shall be one that this chapter requires or permits to be filed with the Commission.

C. The document shall contain the information required by this chapter. It may also contain other
information.

D. The document shall be typewritten or printed. The typewritten or printed portion shall be in black.
Photocopies, or other reproduced copies, of typewritten or printed documents may be filed. In every
case, information in the document shall be legible and the document shall be capable of being
reformatted and reproduced in copies of archival quality.

E. The document shall be in the English language. A business trust name need not be in English if
written in English letters or Arabic or Roman numerals. The articles of trust, duly authenticated by the
official having custody of the applicable records in the state or other jurisdiction under whose law the
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business trust is formed, which are required of each foreign business trust, need not be in English if
accompanied by a reasonably authenticated English translation.

F. The document shall be signed in the name of the domestic or foreign business trust:

1. By a trustee or by an officer of the business trust;

2. If the business trust has not been formed, by the person forming the business trust; or

3. If the business trust is in the hands of a receiver, trustee, or other court-appointed fiduciary, by that
fiduciary.

G. The person executing the document shall sign it and state beneath or opposite his signature his
name and the capacity in which he executes the document. Any signature may be a facsimile.

H. If, pursuant to any provision of this chapter, the Commission has prescribed a mandatory form for
the document, the document shall be in or on the prescribed form.

I. The document shall be delivered to the Commission for filing and shall be accompanied by the
required filing fee and any registration fee required by this chapter.

J. The Commission may accept the electronic filing of any information required or permitted to be filed
by this chapter and may prescribe the methods of execution, recording, reproduction and certification
of electronically filed information.

2002, c. 621; 2013, c. 25.

§ 13.1-1203. Issuance of certificate by Commission; recordation of documents.
A. Whenever this chapter conditions the effectiveness of a document upon the issuance of a certificate
by the Commission to evidence the effectiveness of the document, the Commission shall by order
issue the certificate if it finds that the document complies with the provisions of this chapter and that all
required fees have been paid. The Commission shall admit any such certificate to record in its office.

B. The existence of a business trust shall begin at the time the Commission issues a certificate of trust,
unless a later date and time are specified as provided by subsection D. The certificate of trust shall be
conclusive evidence that all conditions precedent required to be performed by the person or persons
forming the business trust have been complied with and that the business trust has been formed under
this chapter.

C. Whenever the Commission is directed to admit any document to record in its office, it shall cause it
to be spread upon its record books or to be recorded or reproduced in any other manner the Com-
mission may deem suitable. Except as otherwise provided by law, the Commission may furnish inform-
ation from and provide access to any of its records by any means the Commission may deem suitable.

D. 1. A certificate issued by the Commission is effective at the time such certificate is issued, unless
the certificate relates to articles filed with the Commission and the articles state that the certificate
shall become effective at a later time or date specified in the articles. In that event, the certificate shall
become effective at the earlier of the time and date so specified or at 11:59 p.m. on the fifteenth day
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after the date on which the certificate is issued by the Commission. If a delayed effective date is spe-
cified, but no time is specified, the effective time shall be 12:01 a.m. on the date specified. Any other
document filed with the Commission shall be effective when accepted for filing unless otherwise
provided for in this chapter.

2. Notwithstanding subdivision 1, any certificate that has a delayed effective time or date shall not
become effective if, prior to the effective time and date, a statement of cancellation signed by each
party to the articles to which the certificate relates is delivered to the Commission for filing. If the Com-
mission finds that the statement of cancellation complies with the requirements of the law, it shall, by
order, cancel the certificate.

3. A statement of cancellation shall contain:

a. The name of the business trust;

b. The name of the articles and the date on which the articles were filed with the Commission;

c. The time and date on which the Commission's certificate becomes effective; and

d. A statement that the articles are being canceled in accordance with this section.

4. Notwithstanding subdivision 1, for purposes of §§ 13.1-1214 and 13.1-1244, any certificate that has
a delayed effective date shall be deemed to be effective when the certificate is issued.

5. For articles with a delayed effective date and time, the effective date and time shall be Eastern
Time.

E. The Commission shall have the power to act upon a petition filed by a business trust at any time to
correct Commission records so as to eliminate the effects of clerical errors and of filings made by a per-
son without authority to act for the business trust.

2002, c. 621; 2013, c. 25; 2021, Sp. Sess. I, c. 487.

§ 13.1-1204. Fees for filing documents and issuing certificates.
The Commission shall charge and collect the following fees, except as provided in § 12.1-21.2:

1. For filing any one of the following, the fee shall be $100:

a. Articles of trust.

b. An application for registration as a foreign business trust.

c. Articles of domestication.

d. Articles of entity conversion.

2. For filing any one of the following, the fee shall be $25:

a. Articles of amendment.

b. Articles of restatement.

c. Articles of cancellation.
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d. Articles of correction referred to in § 13.1-1213, a copy of an amendment or a correction referred to
in § 13.1-1245, or an amended application for registration referred to in § 13.1-1245, provided that an
amended application shall not require a separate fee when it is filed with a copy of an amendment or a
correction referred to in § 13.1-1245.

e. A copy of an instrument of merger of a foreign business trust referred to in § 13.1-1250.

f. Articles of merger.

g. Articles of trust surrender.

h. A copy of an instrument of entity conversion of a foreign business trust holding a certificate of regis-
tration to transact business in the Commonwealth.

i. An application for a certificate of cancellation of a foreign business trust.

3. For filing any one of the following, the fee shall be $10:

a. An application to reserve or to renew the reservation of a name for use by a domestic or foreign busi-
ness trust.

b. A notice of the transfer of a name reserved for use by a domestic or foreign business trust.

4. For issuing a certificate pursuant to § 13.1-1285, the fee shall be $6.

2002, c. 621; 2003, c. 373; 2004, c. 274; 2007, c. 771; 2008, c. 101; 2012, c. 130; 2013, c. 25.

§ 13.1-1205. Unlawful to sign false documents; penalty.
A. It shall be unlawful for any person to sign a document he knows is false in any material respect with
intent that the document be delivered to the Commission for filing under this chapter.

B. Any person who violates the provisions of this section is guilty of a Class 1 misdemeanor.

2002, c. 621.

§ 13.1-1206. Unlawful to transact or offer to transact business as a business trust; penalty.
A. It shall be unlawful for any person to transact business in this Commonwealth as a business trust or
to offer or advertise to transact business in this Commonwealth as a business trust unless the alleged
business trust is either a domestic business trust or a foreign business trust authorized to transact busi-
ness in this Commonwealth.

B. Any person who violates the provisions of this section is guilty of a Class 1 misdemeanor.

2002, c. 621.

§ 13.1-1207. Tax classification.
For purposes of any tax imposed by Title 58.1, a business trust shall be classified as a corporation, an
association, a partnership, a trust, a real estate investment trust, a regulated investment company or
otherwise, as shall be determined under the United States Internal Revenue Code of 1986, as
amended, or under any successor provision.

2002, c. 621.
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§ 13.1-1208. Separate legal entity.
A business trust established in accordance with the provisions of this chapter is a separate legal
entity.

2002, c. 621.

Article 2 - FORMATION

§ 13.1-1209. Purposes.
Every business trust formed under this chapter has the purpose of engaging in any lawful business,
except as otherwise may be provided by the law of this Commonwealth, unless a more limited pur-
pose is set forth in the articles of trust.

2002, c. 621.

§ 13.1-1210. Powers.
Unless the articles of trust provide otherwise, every business trust has the same powers as an indi-
vidual or any other entity to do all things necessary or convenient to carry out its business and affairs,
including, without limitation, the power:

1. To sue and be sued, complain and defend in its name;

2. To purchase, receive, lease or otherwise acquire, and own, hold, improve, use and otherwise deal
with, real or personal property, or any legal or equitable interest in property, wherever located;

3. To sell, convey, mortgage, pledge, lease, exchange, and otherwise dispose of all or any part of its
property;

4. To purchase, receive, subscribe for, or otherwise acquire, own, hold, vote, use, sell, mortgage, lend,
pledge, or otherwise dispose of, and deal in and with shares or other interests in, or obligations of, any
other person;

5. To make contracts and guaranties, incur liabilities, borrow money, issue its notes, bonds, and other
obligations, and secure any of its obligations by mortgage or pledge of any of its property, franchises
or income;

6. To lend money, invest and reinvest its funds, and receive and hold real and personal property as
security for repayment;

7. To conduct its business, locate offices, and exercise the powers granted by this chapter within or
without this Commonwealth;

8. To elect and appoint trustees, officers, employees and agents of the business trust, define their
duties, fix their compensation, and lend them money and credit;

9. To pay pensions and establish pension plans, pension trusts, profit-sharing plans, and benefit and
incentive plans for all or any of the current or former beneficial owners, trustees, officers, employees,
and agents of the business trust or any of its subsidiaries;
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10. To make donations to the public welfare or for religious, charitable, scientific, literary or edu-
cational purposes;

11. To make payments or donations or do any other act, not inconsistent with this section or any other
applicable law, that furthers the business and affairs of the business trust;

12. To pay compensation, or to pay additional compensation, to any or all beneficial owners, trustees,
officers and employees on account of services previously rendered to the business trust, whether or
not an agreement to pay such compensation was made before such services were rendered;

13. To insure for its benefit the life of any of its beneficial owners, trustees, officers or employees, to
insure the life of any beneficial owner for the purpose of acquiring at his death the interest owned by
such beneficial owner and to continue such insurance after the relationship terminates;

14. To cease its activities, wind up its affairs, and proceed to cancel its existence;

15. To enter into partnership agreements, joint ventures, or other associations of any kind with any per-
son or persons;

16. To indemnify a trustee, officer, employee or any other person to the same extent as a corporation
may indemnify any of the directors, officers, employees or agents of the corporation;

17. To transact any lawful business that a corporation, partnership, limited liability company or other
business entity may conduct under the laws of the Commonwealth subject, however, to any and all
laws and restrictions that govern or limit the conduct of such activity by such corporation, partnership,
limited liability company or other business entity; and

18. To have and exercise all powers necessary or convenient to effect any or all of the purposes for
which the business trust is organized.

2002, c. 621; 2008, c. 101.

§ 13.1-1211. Formation.
One or more persons may form a business trust by signing and filing articles of trust with the Com-
mission. Such person or persons need not be beneficial owners of the business trust after formation
has occurred.

2002, c. 621.

§ 13.1-1212. Articles of trust.
A. The articles of trust shall set forth:

1. A name for the business trust that satisfies the requirements of § 13.1-1214;

2. The post office address, including the street and number, if any, of the business trust's initial
registered office, the name of the city or county in which it is located, the name of its initial registered
agent at that office, and that the agent is either (i) an individual who is a resident of this Com-
monwealth and is a trustee or officer of the business trust, an officer or director of a corporation that is
a trustee of the business trust, a general partner of a general or limited partnership that is a trustee of
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the business trust, a member or manager of a limited liability company that is a trustee of the business
trust, a trustee of a business trust or other trust that is a trustee of the business trust, or a member of the
Virginia State Bar or (ii) a domestic or foreign stock or nonstock corporation, limited liability company,
registered limited liability partnership, or business trust authorized to transact business in this Com-
monwealth; and

3. The post office address, including the street and number, if any, of the principal office of the busi-
ness trust, which may be the same as the registered office, but need not be within this Com-
monwealth.

B. The articles of trust may set forth any other matter that under this chapter is permitted to be set forth
in a governing instrument of a business trust.

C. The articles of trust need not set forth any of the powers enumerated in this chapter.

D. If the Commission finds that the articles of trust comply with the requirements of law and that all
required fees have been paid, it shall issue a certificate of trust.

2002, c. 621; 2021, Sp. Sess. I, c. 487.

§ 13.1-1213. Articles of correction.
A. A business trust may correct its articles of trust at any time to correct a name or address specified in
the articles of trust.

B. For a correction to the articles of trust to be adopted, the correction shall be adopted by the sole
trustee or a majority of the trustees, or in accordance with the articles of trust or the governing instru-
ment of the business trust.

C. To correct its articles of trust, a business trust shall file with the Commission articles of correction
setting forth:

1. The name of the business trust;

2. The text of each correction;

3. A statement of the nature of the error necessitating each correction; and

4. A statement of the manner in which the correction was adopted.

D. If the Commission finds that the articles of correction comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of correction.

2002, c. 621; 2003, c. 373.

§ 13.1-1214. Name.
A. A business trust name may contain:

1. One or more of the following words: "association," "club," "company," "foundation," "fund," "insti-
tute," "society," "syndicate," or "union," or abbreviations of like import; and
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2. The word "trust," provided that the context or remaining words in the name meet the standards pre-
scribed in §§ 6.2-939 and 6.2-1040.

B. A business trust name shall not contain:

1. Any word, abbreviation, or combination of characters that states or implies the business trust is a
corporation, a limited liability company, a limited partnership, a registered limited liability partnership,
or a protected series of a series limited liability company; or

2. Any word or phrase the use of which is prohibited by law for such business trust.

C. Except as authorized by subsection D, a business trust name shall be distinguishable upon the
records of the Commission from:

1. The name of a domestic business trust or a foreign business trust registered to transact business in
the Commonwealth;

2. A business trust name reserved under § 13.1-1215;

3. The designated name adopted by a foreign business trust because its real name is unavailable for
use in the Commonwealth;

4. The name of any corporation, whether issuing shares or not issuing shares, existing under the laws
of the Commonwealth or authorized to transact business in the Commonwealth;

5. A corporate name reserved or registered under § 13.1-631, 13.1-632, 13.1-830, or 13.1-831;

6. The designated name adopted by a foreign corporation, whether issuing shares or not issuing
shares, because its real name is unavailable for use in the Commonwealth;

7. The name of a domestic limited liability company or a foreign limited liability company registered to
transact business in the Commonwealth;

8. A limited liability company name reserved under § 13.1-1013;

9. The designated name adopted by a foreign limited liability company because its real name is
unavailable for use in the Commonwealth;

10. The name of a domestic limited partnership or a foreign limited partnership registered to transact
business in the Commonwealth;

11. A limited partnership name reserved under § 50-73.3; and

12. The designated name adopted by a foreign limited partnership because its real name is unavail-
able for use in the Commonwealth.

D. A domestic business trust may apply to the Commission for authorization to use a name that is not
distinguishable upon its records from one or more of the names described in subsection C. The Com-
mission shall authorize use of the name applied for if the other domestic or foreign business trust or
other business entity consents to the use in writing and submits an undertaking in a form satisfactory



to the Commission to change its name to a name that is distinguishable upon the records of the Com-
mission from the name of the applying business trust.

E. The use of assumed names or fictitious names, as provided for in Chapter 5 (§ 59.1-69 et seq.) of
Title 59.1, is not affected by this chapter.

F. The Commission, in determining whether a business trust name is distinguishable upon its records
from the name of any of the business entities listed in subsection C, shall not consider any word,
phrase, abbreviation, or designation required or permitted under § 13.1-544.1, subsection A of § 13.1-
630, subsection A of § 13.1-1012, § 13.1-1104, subsection A of § 50-73.2, and subdivision A 2 of § 50-
73.78 to be contained in the name of a business entity formed or organized under the laws of the Com-
monwealth or authorized or registered to transact business in the Commonwealth.

2002, c. 621; 2003, cc. 373, 592; 2005, c. 379; 2012, c. 63; 2013, c. 25; 2021, Sp. Sess. I, c. 487.

§ 13.1-1215. Reserved name.
A. A person may apply to the Commission to reserve the exclusive use of a business trust name,
including a designated name for a foreign business trust. If the Commission finds that the business
trust name applied for is distinguishable upon the records of the Commission, it shall reserve the
name for the applicant's exclusive use for a 120-day period.

B. The owner of a reserved business trust name may renew the reservation for successive periods of
120 days each by filing with the Commission, during the 45-day period preceding the date of expir-
ation of the reservation, a renewal application.

C. The owner of a reserved business trust name may transfer the reservation to another person by
delivering to the Commission a notice of the transfer, signed by the applicant for whom the name was
reserved, and specifying the name and address of the transferee.

D. A reserved business trust name may be used by its owner in connection with (i) the formation or an
amendment to change the name of a domestic stock or nonstock corporation, limited liability company,
business trust, or limited partnership; (ii) an application for a certificate of authority or registration to
transact business in the Commonwealth as a foreign stock or nonstock corporation, limited liability
company, business trust, or limited partnership; or (iii) an amended application for such authority or
registration, provided that the proposed name complies with the provisions of § 13.1-630, 13.1-762,
13.1-829, 13.1-924, 13.1-1012, 13.1-1054, 13.1-1214, 13.1-1244, 50-73.2, or 50-73.56, as the case
may be.

2002, c. 621; 2006, c. 505; 2015, c. 444.

§ 13.1-1216. Amendment of articles of trust.
A. Except to the extent otherwise provided in this chapter, the articles of trust, or the governing instru-
ment of the business trust, the sole trustee or a majority of the trustees may amend the articles of trust
of a business trust at any time to add or change a provision that is required or permitted in the articles,
or to delete a provision not required in the articles. An amendment to the articles of trust may delete
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the name and address of the initial registered agent or registered office, if a statement of change
described in § 13.1-1221 is on file with the Commission.

B. A business trust amending its articles of trust shall file with the Commission articles of amendment
setting forth:

1. The name of the business trust;

2. The text of each amendment adopted;

3. The date of each amendment's adoption; and

4. A statement that the amendment was adopted in accordance with the articles of trust and the gov-
erning instrument of the business trust.

C. If the Commission finds that the articles of amendment comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of amendment.

D. An amendment to the articles of the trust does not affect a cause of action existing against or in
favor of the business trust, a proceeding to which the business trust is a party, or the existing rights of
persons other than beneficial owners of the business trust. An amendment changing a business trust's
name does not abate a proceeding brought by or against the business trust in its former name.

2002, c. 621; 2008, c. 101.

§ 13.1-1217. Restatement of articles of trust.
A. Except to the extent otherwise provided in this chapter, in the articles of trust or in the governing
instrument of the business trust, the sole trustee or a majority of the trustees may restate the articles of
trust of a business trust at any time.

B. The restatement may include one or more amendments to the articles, including an amendment to
delete the name and address of the initial registered agent or registered office, if a statement of
change described in § 13.1-1221 is on file with the Commission.

C. A business trust restating its articles of trust shall file with the Commission articles of restatement
setting forth:

1. The name of the business trust immediately prior to restatement;

2. Whether the restatement contains an amendment to the articles of trust;

3. The text of the restated articles of trust or amended and restated articles of trust;

4. The date of adoption of the articles of restatement; and

5. A statement that the restatement was adopted in accordance with the articles of trust and the gov-
erning instrument of the business trust.

D. If the Commission finds that the articles of restatement comply with the requirements of law and that
all required fees have been paid, it shall issue a certificate of restatement. When the certificate of
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restatement is effective, the restated articles of trust or amended and restated articles of trust super-
sede the original articles of trust and all amendments to the original articles of trust.

E. The Commission may certify restated articles of trust or amended and restated articles of trust as
the articles of trust currently in effect.

2002, c. 621; 2003, c. 373; 2008, c. 101.

§ 13.1-1218. Existence.
A. Except to the extent otherwise provided in this chapter, in the articles of trust or in the governing
instrument of the business trust, a business trust:

1. Shall have perpetual existence; and

2. May not be terminated or revoked by a beneficial owner or other person except in accordance with
the terms of the articles of trust or the governing instrument of the business trust.

B. Except to the extent otherwise provided in the articles of trust or in the governing instrument of a
business trust, the death, incapacity, dissolution, termination, or bankruptcy of a beneficial owner shall
not result in the termination or dissolution of a business trust.

C. In the event that a business trust does not have perpetual existence, a business trust is dissolved
and its affairs shall be wound up in accordance with Article 8 (§ 13.1-1234 et seq.) of this chapter at
the time or on the happening of events specified in the articles of trust or the governing instrument.

2002, c. 621.

§ 13.1-1219. Governing instrument.
A. A governing instrument of a business trust may:

1. Provide that a person shall become a beneficial owner and shall become bound by the governing
instrument if such person, or a representative authorized by such person, orally, in writing, or by other
action such as payment for a beneficial interest, complies with the conditions for becoming a bene-
ficial owner set forth in the governing instrument or any other writing and acquires a beneficial interest;

2. Consist of one or more agreements, instruments, or other writings and may include or incorporate a
declaration of trust or bylaws containing provisions relating to the business of the business trust, the
conduct of its affairs, and its rights or powers or the rights or powers of its trustees, beneficial owners,
agents, or employees; and

3. Contain any provision that is not inconsistent with law or with the information contained in the art-
icles of trust.

B. A governing instrument may contain any provision relating to the management of the business and
affairs of the business trust, and the rights, duties, and obligations of the trustees, beneficial owners,
and other persons, that is not contrary to any provision or requirement of this chapter or the articles of
trust and without limitation:

http://lis.virginia.gov/cgi-bin/legp604.exe?021+ful+CHAP0621
http://lis.virginia.gov/cgi-bin/legp604.exe?031+ful+CHAP0373
http://lis.virginia.gov/cgi-bin/legp604.exe?081+ful+CHAP0101
http://law.lis.virginia.gov/vacode/13.1-1234/
http://lis.virginia.gov/cgi-bin/legp604.exe?021+ful+CHAP0621


1. May provide for classes, groups, or series of trustees or beneficial owners, or classes, groups, or
series of beneficial interests, having such relative rights, powers, and duties as the governing instru-
ment may provide; and may make provision for the future creation in the manner provided in the gov-
erning instrument of additional classes, groups or series of trustees, beneficial owners, or beneficial
interests, having the relative rights, powers, and duties as may from time to time be established, includ-
ing rights, powers, and duties senior or subordinate to existing classes, groups, or series of trustees,
beneficial owners, or beneficial interests;

2. May establish or provide for the establishment of designated series of trustees, beneficial owners,
or beneficial interests having separate rights, powers, or duties with respect to specified property or
obligations of the business trust or profits and losses associated with specified property or obligations
and, to the extent provided in the governing instrument, any series may have a separate business pur-
pose or investment objective;

3. May provide for the taking of any action, including the amendment of the articles of trust or gov-
erning instrument, the accomplishment of a merger or consolidation, the appointment of one or more
trustees, the sale, lease, exchange, transfer, pledge, or other disposition of all or any part of the assets
of the business trust or the assets of any series, or the dissolution of the business trust; or may provide
for the taking of any action to create, under the provisions of the governing instrument, a class, group,
or series of beneficial interests that was not previously outstanding, in any such case without the vote
or approval of any particular trustee or beneficial owner, or class, group, or series of trustees or bene-
ficial owners;

4. May grant to or withhold from all or certain trustees or beneficial owners, or a specified class, group,
or series of trustees or beneficial owners, the right to vote, separately or with any or all other classes,
groups, or series of trustees or beneficial owners, on any matter, such voting being on a per capita,
number, financial interest, class, group, series, or any other basis;

5. May, if and to the extent that voting rights are granted under the governing instrument, set forth pro-
visions relating to notice of the time, place, or purpose of any meeting at which any matter is to be
voted on, method of giving such notice, waiver of any such notice, action by consent without a meet-
ing, the establishment of record dates, quorum requirements, voting in person, by proxy or in any other
manner, or any other matter with respect to the exercise of the right to vote;

6. May provide for the present or future creation of more than one business trust, including the creation
of a future business trust to which all or any part of the assets, liabilities, profits, or losses of any exist-
ing business trust will be transferred, and for the conversion of beneficial interests in an existing busi-
ness trust or series, into beneficial interests in the separate business trust or series;

7. May provide for the appointment, election, or engagement, either as agents or independent con-
tractors of the business trust or as delegates of the trustees, of officers, employees, managers, or other
persons who may manage the business and affairs of the business trust and may have the titles and
the relative rights, powers, and duties as the governing instrument shall provide; and



8. May provide for restrictions on transfer of beneficial interests to maintain the business trust's status
when it is dependent on the number or identity of its beneficial owners, to preserve exemptions under
federal or state securities laws or for any other purpose.

2002, c. 621.

Article 3 - REGISTERED OFFICE AND AGENT

§ 13.1-1220. Registered office and registered agent.
A. Each domestic business trust and each foreign business trust registered pursuant to Article 9 (§
13.1-1241 et seq.) of this chapter shall continuously maintain in this Commonwealth:

1. A registered office that may be the same as any of its places of business; and

2. A registered agent, who shall be either:

a. An individual who is a resident of this Commonwealth and is either (i) a trustee or officer of the busi-
ness trust, (ii) an officer or director of a corporation that is a trustee of the business trust, (iii) a general
partner of a general or limited partnership that is a trustee of the business trust, (iv) a member or man-
ager of a limited liability company that is a trustee of the business trust, (v) a trustee of a business trust
or other trust that is a trustee of the business trust, or (vi) a member of the Virginia State Bar, and
whose business office is identical with the registered office; or

b. A domestic or foreign stock or nonstock corporation, limited liability company, registered limited liab-
ility partnership or business trust authorized to transact business in this Commonwealth, the business
office of which is identical with the registered office; provided such a registered agent (i) shall not be
its own registered agent and (ii) shall designate by instrument in writing, acknowledged before a not-
ary public, one or more natural persons at the office of the registered agent upon whom any process,
notice or demand may be served and shall continuously maintain at least one such person at that
office. Whenever any such person accepts service, a photographic copy of such instrument shall be
attached to the return.

B. The sole duty of the registered agent is to forward to the domestic business trust or the foreign busi-
ness trust at its last known address any process, notice or demand that is served on the registered
agent.

2002, c. 621.

§ 13.1-1221. Change of registered office or registered agent.
A. A business trust or a foreign business trust registered to transact business in the Commonwealth
may change its registered office or registered agent, or both, upon filing with the Commission a state-
ment of change on a form prescribed and furnished by the Commission that sets forth:

1. The name of the business trust or foreign business trust;

2. The address of its current registered office;
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3. If the current registered office is to be changed, the post office address, including the street and num-
ber, if any, of the new registered office, and the name of the city or county in which it is to be located;

4. The name of its current registered agent;

5. If the current registered agent is to be changed, the name of the new registered agent; and

6. That after the change or changes are made, the domestic or foreign business trust will be in com-
pliance with the requirements of § 13.1-1220.

B. A statement of change shall forthwith be filed with the Commission by a domestic or foreign busi-
ness trust whenever its registered agent dies, resigns or ceases to satisfy the requirements of § 13.1-
1220.

C. A domestic or foreign business trust's registered agent may sign a statement as required above if (i)
the business address of the registered agent changes to another post office address within the Com-
monwealth or (ii) the name of a registered agent has been legally changed. A domestic or foreign busi-
ness trust's new registered agent may sign and submit for filing a statement as required above if (a)
the former registered agent is a business entity that has been merged into the new registered agent,
(b) the instrument of merger is on record in the office of the clerk of the Commission, and (c) the new
registered agent is an entity that is qualified to serve as a registered agent pursuant to § 13.1-1220. In
either instance, the registered agent or surviving entity shall forthwith file a statement as required
above, which shall recite that a copy of the statement shall be mailed to the principal office address of
the domestic or foreign business trust on or before the business day following the day on which the
statement is filed.

2002, c. 621; 2003, c. 597; 2010, c. 434.

§ 13.1-1222. Resignation of registered agent.
A. A registered agent may resign as agent for the domestic or foreign business trust by signing and fil-
ing with the Commission a statement of resignation stating (i) the name of the business trust or foreign
business trust, (ii) the name of the agent, and (iii) that the agent resigns from serving as registered
agent for the domestic or foreign business trust. The statement of resignation shall be accompanied by
a certification that the registered agent will have a copy of the statement mailed to the principal office
of the domestic or foreign business trust by certified mail on or before the business day following the
day on which the statement is filed. When the statement of resignation takes effect, the registered
office is also discontinued.

B. A statement of resignation takes effect on the earlier of (i) 12:01 a.m. on the thirty-first day after the
date on which the statement was filed with the Commission or (ii) the date on which a statement of
change in accordance with § 13.1-1221 to appoint a registered agent is filed with the Commission.

2002, c. 621; 2010, c. 434; 2021, Sp. Sess. I, c. 487.

§ 13.1-1223. Service on business trust.
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A. A domestic or foreign business trust's registered agent is the business trust's agent for service of
process, notice, or demand required or permitted by law to be served on the business trust. The
registered agent may, by instrument in writing and acknowledged before a notary public, designate a
person or persons in the office of the registered agent upon whom any such process, notice or
demand may be served. Whenever any such person accepts service of process, a photographic copy
of such instrument shall be attached to the return.

B. Whenever a domestic or foreign business trust fails to appoint or maintain a registered agent in this
Commonwealth, or whenever its registered agent cannot with reasonable diligence be found at the
registered office, then the clerk of the Commission shall be an agent of the business trust upon whom
service may be made in accordance with § 12.1-19.1.

C. This section does not prescribe the only means, or necessarily the required means, of serving a
domestic or foreign business trust.

2002, c. 621.

Article 4 - BENEFICIAL OWNERS

§ 13.1-1224. Beneficial owners.
A. 1. A contribution of a beneficial owner to the business trust may be in cash, property, or services
rendered, or a promissory note or other binding obligation to contribute cash or property or to perform
services.

2. A person may become a beneficial owner of a business trust and may receive a beneficial interest
in a business trust without making a contribution or being obligated to make a contribution to the busi-
ness trust.

B. 1. Except as provided in the articles of trust or the governing instrument of the business trust, a
beneficial owner is obligated to the business trust to perform any promise to contribute cash or prop-
erty or to perform services, even if the beneficial owner is unable to perform because of death, dis-
ability, or any other reason.

2. Subject to the provisions of subdivision 3 of this subsection, if a beneficial owner does not make the
required contribution of property or services, the beneficial owner is obligated at the option of the busi-
ness trust to contribute cash equal to that portion of the agreed value, as stated in the records of the
business trust, of the contribution that has not been made.

3. The option provided in subdivision 2 shall be in addition to, and not in lieu of, any other rights,
including the right to specific performance, that the business trust may have against the beneficial
owner under the governing instrument or applicable law.

C. 1. A governing instrument may provide that the interest of any beneficial owner who fails to make
any contribution that the beneficial owner is obligated to make shall be subject to specific penalties
for, or specified consequences of, the failure.

2. The penalty or consequence may take the form of:
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a. Reducing or eliminating the defaulting beneficial owner's proportionate interest in the business trust
or subordinating the beneficial owner's interest to that of the nondefaulting beneficial owners;

b. A forced sale of the beneficial owner's interest;

c. A forfeiture of the beneficial owner's interest;

d. A lending by other beneficial owners of the amount necessary to meet the defaulting beneficial
owner's commitment;

e. A fixing of the value of the defaulting beneficial owner's interest by appraisal or by formula, and a
redemption or sale of the defaulting beneficial owner's interest at that value; or

f. Any other penalty or consequence.

D. No promise of a beneficial owner to contribute to a business trust is enforceable unless set out in a
writing signed by the beneficial owner.

2002, c. 621.

§ 13.1-1225. Limited liability.
Except to the extent otherwise expressly provided in the governing instrument of the business trust,
the beneficial owners shall be entitled to the same limitation of personal liability extended to share-
holders of a Virginia corporation formed under Chapter 9 (§ 13.1-601 et seq.) of this title.

2002, c. 621.

§ 13.1-1226. Beneficial interests.
A. Except to the extent otherwise provided in the articles of trust or in the governing instrument of a
business trust, a beneficial owner shall have an undivided beneficial interest in the property of the
business trust and shall share in the profits and losses of the business trust in the proportion
(expressed as a percentage) of the entire undivided beneficial interest in the business trust owned by
the beneficial owner. The governing instrument of a business trust may provide that the business trust
or the trustees, acting for and on behalf of the business trust, shall be deemed to hold beneficial own-
ership of any income earned on securities owned by the business trust issued by any business entit-
ies formed, organized or existing under the laws of any jurisdiction, including the laws of any foreign
country.

B. 1. Except to the extent otherwise provided in the articles of trust or in the governing instrument of a
business trust, a beneficial owner has no interest in specific business trust property.

2. A creditor of the beneficial owner has no right to obtain possession of, or otherwise exercise legal or
equitable remedies with respect to, the property of the business trust.

C. A beneficial owner's beneficial interest in the business trust is personal property notwithstanding
the nature of the property of the business trust.

D. Except to the extent otherwise provided in the articles of trust or in the governing instrument of a
business trust, a beneficial owner's beneficial interest in the business trust is freely transferable.
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E. Except to the extent otherwise provided in the articles of trust or in the governing instrument of a
business trust, at the time a beneficial owner becomes entitled to receive a distribution, the beneficial
owner has the status of, and is entitled to all remedies available to, a creditor of the business trust with
respect to the distribution. A governing instrument may provide for the establishment of record dates
with respect to allocations and distributions by a business trust.

F. A beneficial owner of a business trust does not have a vested property right resulting from any pro-
vision of the articles of trust.

2002, c. 621.

§ 13.1-1227. Distributions to beneficial owners.
A. The trustees may authorize and the business trust may make distributions to its beneficial owners,
subject to restriction by the articles of trust or governing instrument and the limitation in subsection C.

B. If the trustees do not fix the record date for determining beneficial owners entitled to a distribution,
other than one involving a repurchase or reacquisition of beneficial interests, it is the date the trustees
authorize the distribution.

C. No distribution may be made if, after giving it effect:

1. The business trust would not be able to pay its debts as they become due in the usual course of
business; or

2. The business trust's total assets would be less than the sum of its total liabilities plus (unless the art-
icles of trust permit otherwise) the amount that would be needed, if the business trust were to be dis-
solved at the time of the distribution, to satisfy the preferential rights upon dissolution of beneficial
interests whose preferential rights are superior to those receiving the distribution.

D. The trustees may base a determination that a distribution is not prohibited under subsection C
either on financial statements prepared on the basis of accounting practices and principles that are
reasonable in the circumstances or on a fair valuation or other method that is reasonable in the cir-
cumstances.

E. The effect of a distribution under subsection C is measured:

1. In the case of a distribution by purchase, redemption, or other acquisition of the business trust's
beneficial interests, as of the earlier of (i) the date money or other property is transferred or debt
incurred by the business trust or (ii) the date the beneficial owners cease to be beneficial owners with
respect to the acquired beneficial interests;

2. In the case of any other distribution of indebtedness, as of the date the indebtedness is distributed;

3. In all other cases, as of (i) the date the distribution is authorized if the payment occurs within 120
days after the date of authorization or (ii) the date payment is made if it occurs more than 120 days
after the date of authorization.
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F. A business trust's indebtedness to a beneficial owner incurred by reason of a distribution made in
accordance with this section is at parity with the business trust's indebtedness to its general, unse-
cured creditors except to the extent subordinated by agreement.

2002, c. 621.

Article 5 - TRUSTEES

§ 13.1-1228. Trustee management; limitation on duties and liabilities of others.
A. Except to the extent otherwise provided in the articles of trust or in the governing instrument of a
business trust, the trustees shall choose and supervise the officers and employees of the business
trust, and the business and affairs of the business trust shall be managed under the direction of the
trustees.

B. Except to the extent provided in the governing instrument of a business trust, neither the power to
give direction to a trustee or other persons nor the exercise by any person of a direction, including a
beneficial owner, shall cause that person to have duties, including fiduciary duties, or liabilities relat-
ing to the business trust or to a beneficial owner, or cause any such person to be a trustee.

2002, c. 621.

§ 13.1-1229. Trustee standards of conduct; trustee liability; restrictions on liability limitations in gov-
erning instrument.
A. A trustee shall discharge his duties as a trustee in accordance with the standards of conduct
provided for directors of a Virginia corporation pursuant to §§ 13.1-690 and 13.1-691.

B. Subject to the provisions of subsection C, and except to the extent otherwise provided in the art-
icles of trust or in the governing instrument of a business trust, a trustee, when acting in such capacity,
is not personally liable to any person other than the business trust or a beneficial owner for any act,
omission, or obligation of the business trust or any trustee.

C. A trustee or officer of a business trust shall have no liability to the business trust or a beneficial
owner for any act or omission greater than that of directors or officers of a Virginia corporation to the
corporation as provided in Chapter 9 (§ 13.1-601 et seq.) of this title, including any elimination of liab-
ility provided for in the articles of trust or governing instrument.

2002, c. 621.

§ 13.1-1230. Indemnification.
A. A business trust shall have the power to indemnify and hold harmless any trustee, officer, employee
or agent from and against any and all claims and demands to the same extent as a director, officer,
employee or agent of a Virginia corporation under Chapter 9 (§ 13.1-601 et seq.) of this title.

B. A trustee or officer of a business trust shall be entitled to mandatory indemnification to the same
extent as a director or officer of a Virginia corporation under Chapter 9 (§ 13.1-601 et seq.) of this title.
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C. A trustee or officer may apply for court-ordered indemnification in the same manner as a director or
officer of a Virginia corporation pursuant to § 13.1-700.1.

D. A business trust may purchase and maintain insurance on behalf of an individual who is or was a
trustee, officer, employee, or agent of the business trust, or who, while a trustee, officer, employee, or
agent of the business trust, is or was serving at the request of the business trust as a director, officer,
partner, trustee, employee, or agent of a foreign or domestic corporation, partnership, joint venture,
trust, employee benefit plan, or other enterprise, against liability asserted against or incurred by him in
that capacity or arising from his status as a director, officer, employee, or agent, whether or not the
business trust would have power to indemnify him against the same liability under this section.

2002, c. 621.

Article 6 - LEGAL PROCEEDINGS

§ 13.1-1231. Capacity to sue and be sued; process; liabilities and obligations; attachment; seizure
of certain assets.
A. A business trust may sue and be sued in its own name, and service of process on one of the trust-
ees shall be sufficient to constitute service on the business trust.

B. A business trust may be sued for debts and other obligations or liabilities contracted or incurred by
the trustees, or by the duly authorized agents of such trustees, in the performance of their respective
duties under the governing instrument of the business trust, and for any damages to persons or prop-
erty resulting from the negligence of such trustees or agents acting in the performance of such respect-
ive duties.

C. The property of a business trust is subject to attachment and execution as if the business trust was
a Virginia corporation organized under Chapter 9 (§ 13.1-601 et seq.) of this title.

D. Notwithstanding the provisions of this section, in the event that the governing instrument of a busi-
ness trust, including a business trust that is a registered investment company under the Investment
Company Act of 1940, as amended, creates one or more series as provided in subsection B of § 13.1-
1219, and if separate and distinct records are maintained for any such series and the assets asso-
ciated with any such series are held and accounted for separately from the other assets of the busi-
ness trust, or any other series, and if the governing instrument so provides, and notice of the limitation
on liabilities of a series as referenced in this subsection is set forth in the articles of trust of the busi-
ness trust, then the debts, liabilities, obligations, and expenses incurred, contracted for, or otherwise
existing with respect to a particular series shall be enforceable against the assets of that series only,
and not against the assets of the business trust generally or any other series, and, unless otherwise
provided in the articles of trust or in the governing instrument, none of the debts, liabilities, obligations,
and expenses incurred, contracted for, or otherwise existing with respect to the business trust gen-
erally or any other series shall be enforceable against the assets of that series.

2002, c. 621.
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Article 7 - DERIVATIVE ACTIONS

§ 13.1-1232. Right of action.
A beneficial owner may bring a derivative proceeding in the right of a business trust to the same
extent, and in the same manner, that a shareholder may bring a derivative proceeding under Chapter
9 (§ 13.1-601 et seq.) of this title.

2002, c. 621.

§ 13.1-1233. Payment of and security for expenses.
On termination of a derivative proceeding, the court shall:

1. Order the business trust to pay the plaintiff's reasonable expenses, including counsel fees, incurred
in the proceeding if it finds that the proceeding has resulted in a substantial benefit to the business
trust; or

2. Order the plaintiff or the plaintiff's attorney to pay any defendant's reasonable expenses, including
counsel fees, incurred in defending the proceeding if it finds that the proceeding was commenced or
maintained arbitrarily, vexatiously or not in good faith.

2002, c. 621.

Article 8 - DISSOLUTION

§ 13.1-1234. Dissolution generally.
A business trust organized under this chapter is dissolved and its affairs shall be wound up upon the
happening of the first to occur of the following events:

1. At the time or on the happening of any events specified in writing in the articles of trust or a gov-
erning instrument;

2. Upon the unanimous written consent of the beneficial owners;

3. The entry of a decree of judicial dissolution under § 13.1-1235;

4. Automatic cancellation of its existence pursuant to § 13.1-1238.1; or

5. Involuntary cancellation of its existence pursuant to § 13.1-1238.2.

2002, c. 621; 2008, cc. 101, 588, 770; 2009, c. 167.

§ 13.1-1235. Judicial dissolution.
A. On application by or for a beneficial owner, the circuit court of the city or county in which the
registered office of the business trust is located may decree dissolution of a business trust if it is not
reasonably practicable to carry on the business in conformity with the articles of trust and any gov-
erning instrument.

B. When the winding up of the affairs of the business trust has been completed, the court shall so
advise the Commission, which shall enter an order of cancellation of the business trust's existence.
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2002, c. 621; 2008, c. 101.

§ 13.1-1236. Winding up.
A. The winding up of a business trust shall be completed when all debts, liabilities, and obligations of
the business trust have been paid and discharged or reasonably adequate provision therefor has
been made, and all of the remaining property and assets of the business trust have been distributed to
the beneficial owners.

B. Unless otherwise provided in the articles of trust or in the governing instrument, upon the dis-
solution of a business trust, the trustees may wind up the business trust's affairs; however, the circuit
court of the city or county in which the registered office of the business trust is located, on cause
shown, may wind up the business trust's affairs on application of any beneficial owner, his legal rep-
resentative, or assignee.

2002, c. 621; 2008, c. 101.

§ 13.1-1237. Distribution of assets upon dissolution.
Upon the winding up of a business trust, the assets of the business trust shall be distributed as fol-
lows:

1. To creditors, including beneficial owners who are creditors, to the extent permitted by law, in sat-
isfaction of liabilities of the business trust, other than for distributions to beneficial owners under §
13.1-1227;

2. Unless otherwise provided in the articles of trust or in the governing instrument, to the beneficial
owners and former beneficial owners in satisfaction of liabilities for distributions under § 13.1-1227;
and

3. Unless otherwise provided in the articles of trust or in the governing instrument, to the beneficial
owners in the proportions in which the beneficial owners share in distributions.

2002, c. 621.

§ 13.1-1238. Articles of cancellation.
A. When the affairs of a business trust have been wound up pursuant to § 13.1-1236, it shall file art-
icles of cancellation with the Commission. The articles shall set forth:

1. The name of the business trust;

2. The identification number issued by the Commission to the business trust;

3. The effective date of its certificate of trust;

4. A statement that the business trust has completed the winding up of its affairs; and

5. Any other information the trustees determine to include therein, including the reason for filing the art-
icles of cancellation.
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B. If the Commission finds that the articles of cancellation comply with the requirements of law and
that all required fees have been paid, it shall by order issue a certificate of cancellation, canceling the
business trust's existence. Upon the effective date of such certificate, the existence of the business
trust shall cease, except for the purpose of suits, other proceedings, and appropriate actions by trust-
ees and beneficial owners as provided in this chapter.

2002, c. 621; 2008, c. 101; 2013, c. 25.

§ 13.1-1238.1. Automatic cancellation of business trust existence.
A. Whether or not the notice described in subsection B of § 13.1-1254 is mailed, if any business trust
fails to pay its annual registration fee on or before December 31 of the year assessed, its existence
shall be automatically canceled as of that day.

B. If any business trust whose registered agent has filed with the Commission a statement of resig-
nation pursuant to § 13.1-1222 fails to file a statement of change pursuant to § 13.1-1221 within 31
days after the date on which the statement of resignation was filed, the Commission shall mail notice
to the business trust of impending cancellation of its existence. If the business trust fails to file the state-
ment of change before the last day of the second month immediately following the month in which the
impending cancellation notice was mailed, the existence of the business trust shall be automatically
canceled as of that day.

C. The properties and affairs of a business trust whose existence has been canceled pursuant to this
section shall pass automatically to its trustees as trustees in liquidation. The trustees shall then pro-
ceed to (i) collect the assets of the business trust; (ii) sell, convey, and dispose of such of its properties
as are not to be distributed in kind to its beneficial owners; (iii) pay, satisfy, and discharge its liabilities
and obligations; and (iv) do all other acts required to liquidate its business and affairs. After paying or
adequately providing for the payment of all its obligations, the liquidating trustees shall distribute the
remainder of its assets, either in cash or in kind, among its beneficial owners according to their respect-
ive rights and interests.

D. No beneficial owner, trustee, or other agent of a business trust shall have any personal obligation
for any liabilities of the business trust, whether such liabilities arise in contract, tort, or otherwise,
solely by reason of the cancellation of the business trust's existence pursuant to this section.

2008, c. 101; 2013, c. 25.

§ 13.1-1238.2. Involuntary cancellation of business trust existence.
A. The existence of a business trust may be canceled involuntarily by order of the Commission when it
finds that the business trust has:

1. Continued to exceed or abuse the authority conferred upon it by law;

2. Failed to maintain a registered office or a registered agent in the Commonwealth as required by
law;

3. Failed to file any document required by this chapter to be filed with the Commission; or
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4. Been convicted for a violation of 8 U.S.C. § 1324a (f), as amended, for actions of its trustees or bene-
ficial owners authorized to act on the behalf of a business trust constituting a pattern or practice of
employing unauthorized aliens in the Commonwealth.

B. Before entering any such order, the Commission shall issue a rule against the business trust giving
it an opportunity to be heard and show cause why such an order should not be entered. The Com-
mission may issue the rule on its own motion or on motion of the Attorney General.

C. The properties and affairs of a business trust whose existence has been canceled pursuant to this
section shall pass automatically to its trustees as trustees in liquidation. The trustees shall then pro-
ceed to (i) collect the assets of the business trust; (ii) sell, convey, and dispose of such of its properties
as are not to be distributed in kind to its beneficial owners; (iii) pay, satisfy, and discharge its liabilities
and obligations; and (iv) do all other acts required to liquidate its business and affairs. After paying or
adequately providing for the payment of all its obligations, the liquidating trustees shall distribute the
remainder of its assets, either in cash or in kind, among its beneficial owners according to their respect-
ive rights and interests.

D. Any business trust convicted of the offense listed in subdivision A 4 shall immediately report such
conviction to the Commission and file with the Commission an authenticated copy of the judgment or
record of conviction. A business trust whose existence is canceled pursuant to subdivision A 4 shall
not be eligible for reinstatement for a period of not less than one year.

2008, c. 101; 2009, c. 167.

§ 13.1-1239. Reinstatement of a business trust that has ceased to exist.
A. A business trust that has ceased to exist may apply to the Commission for reinstatement within five
years thereafter, unless the cancellation was by order of the Commission (i) entered pursuant to sub-
division A 1 of § 13.1-1238.2 or (ii) entered pursuant to § 13.1-1235 and the circuit court's decree dir-
ecting dissolution contains no provision for reinstatement of the existence of the business trust.

B. To have its existence reinstated, a business trust shall provide the Commission with the following:

1. An application for reinstatement, which may be in the form of a letter, that includes the identification
number issued by the Commission to the business trust;

2. A reinstatement fee of $100;

3. All annual registration fees and penalties that were due before the business trust ceased to exist
and that would have been assessed or imposed to the date of reinstatement if the business trust's
existence had not been canceled;

4. If the name of the business trust does not comply with the provisions of § 13.1-1214 at the time of
reinstatement, articles of amendment to the articles of trust to change the business trust's name to a
name that satisfies the provisions of § 13.1-1214, with the fee required by this chapter for the filing of
articles of amendment; and
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5. If the business trust's registered agent has filed a statement of resignation and a new registered
agent has not been appointed, a statement of change pursuant to § 13.1-1221.

C. If the business trust complies with the provisions of this section, the Commission shall enter an
order of reinstatement of existence. Upon entry of the order, the existence of the business trust shall
be deemed to have continued from the date of the cancellation as if the cancellation had never
occurred, and any liability incurred by the business trust or a beneficial owner, trustee or other agent
after the cancellation and before the reinstatement is determined as if cancellation of the business
trust's existence had never occurred.

2002, c. 621; 2004, c. 601; 2008, c. 101; 2013, c. 25.

§ 13.1-1240. Dissolution of series.
A. Except to the extent otherwise provided in the articles of trust or in the governing instrument of the
business trust, a series established in accordance with § 13.1-1219 may be dissolved and its affairs
wound up without causing the dissolution of the business trust or any other series. Unless otherwise
provided in the articles of trust or in the governing instrument of the business trust, the dissolution,
winding up, liquidation or termination of the business trust or any series thereof shall not affect the lim-
itation of liability with respect to a series established in accordance with §§ 13.1-1219 and 13.1-1231.
A series established in accordance with § 13.1-1219 is dissolved and its affairs shall be wound up at
the time or upon the happening of events specified in the governing instrument of the business trust.
Except to the extent otherwise provided in the articles of trust or in the governing instrument of a busi-
ness trust, the death, incapacity, dissolution, termination or bankruptcy of a beneficial owner of such
series shall not result in the termination or dissolution of such series and such series may not be ter-
minated or revoked by a beneficial owner of such series or other person except in accordance with the
terms of the governing instrument of the business trust.

B. Upon dissolution of a series of a business trust, the persons who under the governing instrument of
the business trust are responsible for winding up such series' affairs may, in the name of the business
trust and for and on behalf of the business trust and such series, take all actions with respect to the
series as are permitted under § 13.1-1236 and shall provide for the claims and obligations of the
series and distribute the assets of the series as provided under § 13.1-1237. Any person, including
any trustee, who under the governing instrument is responsible for winding up such series' affairs and
who has complied with § 13.1-1237 shall not be personally liable to the claimants of the dissolved
series by reason of such person's actions in winding up the series.

2002, c. 621.

Article 9 - FOREIGN BUSINESS TRUSTS

§ 13.1-1241. Authority to transact business required; governing law.
A. A foreign business trust may not transact business in the Commonwealth until it obtains a certificate
of registration from the Commission.

B. Subject to the Constitution of the Commonwealth:
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1. The laws of the state or other jurisdiction under which a foreign business trust is formed govern its
formation and internal affairs and the liability of its beneficial owners and trustees; and

2. A foreign business trust may not be denied a certificate of registration by reason of any difference
between those laws and the laws of the Commonwealth.

However, a foreign business trust holding a valid certificate of registration to transact business in the
Commonwealth shall have no greater rights and privileges than a domestic business trust. The cer-
tificate of registration shall not be deemed to authorize the foreign business trust to exercise any of its
powers or purposes that a domestic business trust is forbidden by law to exercise in the Com-
monwealth.

2002, c. 621; 2008, c. 101.

§ 13.1-1242. Application for certificate of registration.
A. A foreign business trust may apply to the Commission for a certificate of registration to transact busi-
ness in the Commonwealth. The application shall be made on a form prescribed and furnished by the
Commission. The application shall set forth:

1. The name of the foreign business trust and, if the business trust is prevented by § 13.1-1244 from
using its own name in the Commonwealth, a designated name that satisfies the requirements of §
13.1-1244;

2. The foreign business trust's jurisdiction of formation, and if the foreign business trust was previously
authorized or registered to transact business in the Commonwealth as a foreign corporation, nonstock
corporation, limited liability company, business trust, limited partnership, or registered limited liability
partnership, with respect to every such prior authorization or registration, (i) the name of the entity; (ii)
the entity type; (iii) the state or other jurisdiction of incorporation, organization, or formation; and (iv)
the entity identification number issued to it by the Commission;

3. The foreign business trust's original date of formation, organization, or incorporation as an entity
and its period of duration.

4. The address of the proposed registered office of the foreign business trust in the Commonwealth
(including both (i) the post office address with street and number, if any, and (ii) the name of the county
or city in which it is located) and the name of its proposed registered agent in the Commonwealth at
such address and that the registered agent is either (a) an individual who is a resident of the Com-
monwealth and is either (1) a trustee or officer of the business trust, (2) an officer or director of a cor-
poration that is a trustee of the business trust, (3) a partner of a partnership that is a trustee of a
business trust, (4) a general partner of a limited partnership that is a trustee of the business trust, (5) a
member or manager of a limited liability company that is a trustee of the business trust, (6) a trustee of
a business trust or other trust that is a trustee of the business trust, or (7) a member of the Virginia
State Bar, or (b) a domestic or foreign stock or nonstock corporation, limited liability company, or
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registered limited liability partnership authorized to transact business in the Commonwealth, the busi-
ness office of which is identical with the registered office;

5. A statement that the clerk of the Commission is irrevocably appointed the agent of the foreign busi-
ness trust for service of process if the foreign business trust fails to maintain a registered agent in the
Commonwealth as required by § 13.1-1220, the registered agent's authority has been revoked, the
registered agent has resigned, or the registered agent cannot be found or served with the exercise of
reasonable diligence;

6. The post office address, including the street and number, if any, of the foreign business trust's prin-
cipal office; and

7. A statement evidencing that the foreign business trust is a "foreign business trust" as defined in §
13.1-1201.

B. The foreign business trust shall deliver with the completed application a copy of the articles of trust
or other constituent documents and all amendments and corrections thereto, duly authenticated by the
Secretary of State or other official having custody of business trust records in its jurisdiction of form-
ation.

C. A foreign business is not precluded from receiving a certificate of registration to transact business
in the Commonwealth because of any difference between the law of the foreign business trust's jur-
isdiction of formation and the law of the Commonwealth.

D. If the Commission finds that the application complies with the requirements of law and that all
required fees have been paid, it shall issue a certificate of registration to transact business in the Com-
monwealth.

2002, c. 621; 2004, c. 274; 2008, c. 101; 2021, Sp. Sess. I, c. 487.

§ 13.1-1243. Repealed.
Repealed by Acts 2008, c. 101, cl. 2, effective April 1, 2009.

§ 13.1-1244. Name.
A. No certificate of registration shall be issued to a foreign business trust unless the name of such for-
eign business trust satisfies the requirements of § 13.1-1214.

B. If the name of a foreign business trust does not satisfy the requirements of § 13.1-1214, to obtain or
maintain a certificate of registration to transact business in the Commonwealth, the foreign business
trust may use a designated name that is available, and which satisfies the requirements of § 13.1-
1214, if it informs the Commission of the designated name.

2002, c. 621; 2012, c. 63.

§ 13.1-1245. Amendments; amended applications for registration.
A. Whenever the articles of trust or other constituent document of a foreign business trust that is
registered to transact business in the Commonwealth is amended or corrected, the foreign business
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trust shall promptly file with the Commission a copy of the amendment or correction duly authenticated
by the Secretary of State or other official having custody of the business trust records in the state or
other jurisdiction of its formation.

B. If any statement in the application for registration of a foreign business trust was false when made
or any arrangements or other facts described have changed, making the application inaccurate in any
respect, the foreign business trust shall promptly file with the Commission an amended application for
registration amending such statement or information. The amended application for registration shall
be made on a form prescribed and furnished by the Commission.

2002, c. 621; 2008, c. 101.

§ 13.1-1246. Voluntary cancellation of certificate of registration.
A. A foreign business trust registered to transact business in the Commonwealth may apply to the
Commission for a certificate of cancellation to cancel its certificate of registration. The application shall
be on a form prescribed and furnished by the Commission, which shall set forth:

1. The name of the foreign business trust and the name of the state or other jurisdiction under whose
law it is or was formed, and the identification number issued by the Commission to the business trust;

2. If applicable, that the foreign business trust was a party to a merger permitted by the laws of the
state or other jurisdiction under whose laws it was organized and that it was not the surviving entity of
the merger;

3. That the foreign business trust is not transacting business in the Commonwealth and that it sur-
renders its registration to transact business in the Commonwealth;

4. That the foreign business trust revokes the authority of its registered agent to accept service on its
behalf and appoints the clerk of the Commission as its agent for service of process in any proceeding
based on a cause of action arising during the time it was authorized to transact business in the Com-
monwealth;

5. A mailing address to which the clerk of the Commission may mail a copy of any process served on
him under subdivision 4; and

6. A commitment to notify the clerk of the Commission in the future of any change in the mailing
address of the business trust.

B. If the Commission finds that the application complies with the requirements of law and all required
fees have been paid, it shall issue a certificate of cancellation canceling the certificate of registration.

C. Before any foreign business trust registered to transact business in the Commonwealth cancels its
existence, it shall file with the Commission an application for a certificate of cancellation. Whether or
not such application is filed, the cancellation of the existence of such foreign business trust shall not
take away or impair any remedy available against such business trust for any right or claim existing or
any liability incurred prior to such cancellation. Any such action or proceeding against such foreign
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business trust may be defended by such business trust in its name. The trustees and beneficial own-
ers shall have power to take such action as shall be appropriate to protect such remedy, right, or
claim. The right of a foreign business trust that has canceled its existence to institute and maintain in
its name actions, suits, or proceedings in the courts of the Commonwealth shall be governed by the
law of the state of its formation.

D. Service of process on the clerk of the Commission is service of process on a foreign business trust
whose certificate of registration has been canceled pursuant to this section. Service upon the clerk
shall be made in accordance with § 12.1-19.1, and service upon the foreign business trust may be
made in any other manner permitted by law.

2002, c. 621; 2008, cc. 588, 770; 2009, c. 167; 2012, c. 130; 2013, c. 25.

§ 13.1-1246.1. Automatic cancellation of registration.
A. Whether or not the notice described in subsection B of § 13.1-1254 is mailed, if any foreign busi-
ness trust fails to pay its annual registration fee on or before December 31 of the year assessed, such
foreign business trust shall automatically cease to be authorized to transact business in the Com-
monwealth and its certificate of registration shall be automatically canceled as of that day.

B. If any foreign business trust whose registered agent has filed with the Commission a statement of
resignation pursuant to § 13.1-1222 fails to file a statement of change pursuant to § 13.1-1221 within
31 days after the date on which the statement of resignation was filed, the Commission shall mail
notice to the foreign business trust of the impending cancellation of its certificate of registration. If the
business trust fails to file the statement of change before the last day of the second month immediately
following the month in which the impending cancellation notice was mailed, the business trust shall
automatically cease to be authorized to transact business in the Commonwealth and its certificate of
registration shall be automatically canceled as of that day.

C. The automatic cancellation of a foreign business trust's certificate of registration constitutes the
appointment of the clerk of the Commission as the foreign business trust's agent for service of process
in any proceeding based on a cause of action arising during the time the foreign business trust was
registered to transact business in the Commonwealth. Service of process on the clerk of the Com-
mission under this subsection is service on the foreign business trust and shall be made on the clerk
in accordance with § 12.1-19.1.

D. Cancellation of a foreign business trust's certificate of registration does not terminate the authority
of the registered agent of the foreign business trust.

2008, c. 101; 2013, c. 25.

§ 13.1-1246.2. Involuntary cancellation of registration.
A. The certificate of registration to transact business in the Commonwealth of any foreign business
trust may be canceled involuntarily by order of the Commission when it finds that the foreign business
trust:

1. Has continued to exceed or abuse the authority conferred upon it by law;
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2. Has failed to maintain a registered office or a registered agent in the Commonwealth as required by
law;

3. Has failed to file any document required by this chapter to be filed with the Commission;

4. No longer exists under the laws of the state or other jurisdiction of its formation; or

5. Has been convicted for a violation of 8 U.S.C. § 1324a (f), as amended, for actions of its trustees or
beneficial owners authorized to act on the behalf of a foreign business trust constituting a pattern or
practice of employing unauthorized aliens in the Commonwealth.

B. Before entering any such order, the Commission shall issue a rule against the foreign business
trust giving it an opportunity to be heard and show cause why such an order should not be entered.
The Commission may issue the rule on its own motion or on motion of the Attorney General.

C. The authority of a foreign business trust to transact business in the Commonwealth ceases on the
date shown on the order canceling its certificate of registration.

D. The Commission's cancellation of a foreign business trust's certificate of registration appoints the
clerk of the Commission the foreign business trust's agent for service of process in any proceeding
based on a cause of action arising during the time the foreign business trust was authorized to trans-
act business in the Commonwealth. Service of process on the clerk of the Commission under this sub-
section is service on the foreign business trust and shall be made on the clerk in accordance with §
12.1-19.1.

E. Cancellation of a foreign business trust's certificate of registration does not terminate the authority
of the registered agent of the foreign business trust.

F. Any foreign business trust convicted of the offense listed in subdivision A 5 shall immediately report
such conviction to the Commission and file with the Commission an authenticated copy of the judg-
ment or record of conviction. A certificate of registration canceled pursuant to subdivision A 5 shall not
be eligible for reinstatement for a period of not less than one year.

2008, c. 101; 2009, c. 167.

§ 13.1-1246.3. Reinstatement of a certificate of registration that has been canceled.
A. A foreign business trust whose certificate of registration to transact business in the Commonwealth
has been canceled may be relieved of the cancellation and have its certificate of registration rein-
stated by the Commission within five years of the date of cancellation unless the certificate of regis-
tration was canceled by order of the Commission entered pursuant to subdivision A 1 of § 13.1-
1246.2.

B. To have its certificate of registration reinstated, a foreign business trust shall provide the Com-
mission with the following:

1. An application for reinstatement, which may be in the form of a letter, that includes the identification
number issued by the Commission to the business trust;
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2. A reinstatement fee of $100;

3. All annual registration fees and penalties that were due before the certificate of registration was can-
celed and that would have been assessed or imposed to the date of reinstatement if the business trust
had not had its certificate of registration canceled;

4. A duly authenticated copy of any amendments or corrections made to the articles of trust or other
constituent documents of the foreign business trust and any mergers entered into by the foreign busi-
ness trust from the date of cancellation of its certificate of registration to the date of its application for
reinstatement, with an amended application for registration if required for an amendment or a cor-
rection, and all fees required by this chapter for the filing of such instruments;

5. If the name of the foreign business trust does not comply with the provisions of § 13.1-1214 at the
time of reinstatement, an amended application for registration to adopt a designated name for use in
the Commonwealth that satisfies the requirements of § 13.1-1214, along with the fee required by this
chapter for the filing of an amended application for registration; and

6. If the foreign business trust's registered agent has filed a statement of resignation and a new
registered agent has not been appointed, a statement of change pursuant to § 13.1-1221.

C. If the foreign business trust complies with the provisions of this section, the Commission shall enter
an order of reinstatement, reinstating the foreign business trust's certificate of registration to transact
business in the Commonwealth.

2008, c. 101; 2013, c. 25.

§ 13.1-1247. Transaction of business without registration; civil penalty.
A. A foreign business trust transacting business in the Commonwealth shall not maintain any action,
suit, or proceeding in any court of the Commonwealth until it has registered in the Commonwealth.

B. The successor to a foreign business trust that transacted business in the Commonwealth without
registering in the Commonwealth and the assignee of a cause of action arising out of that business
may not maintain a proceeding based on that cause of action in any court in the Commonwealth until
the foreign business trust or its successor has registered in the Commonwealth.

C. The failure of a foreign business trust to register in the Commonwealth shall not impair the validity
of any contract or act of the foreign business trust or prevent the foreign business trust from defending
any action, suit, or proceeding in any court of the Commonwealth.

D. If a foreign business trust transacts business in the Commonwealth without a certificate of regis-
tration, each trustee, officer or employee of the business trust who does any such business in the Com-
monwealth knowing that a certificate of authority is required and has not been obtained shall be liable
for a civil penalty of not less than $500 and not more than $5,000, which may be imposed by the Com-
mission or by any court in the Commonwealth before which an action against the business trust may
lie, after the business trust and the individual have been given notice and an opportunity to be heard.
Civil penalties paid pursuant to this chapter shall be deposited to the credit of the Literary Fund.
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E. Suits, actions, and proceedings may be initiated against a foreign business trust that transacts busi-
ness in the Commonwealth without a certificate of registration by serving process on any trustee,
officer, or agent of the business trust doing such business, or, if none can be found, on the clerk of the
Commission or on the business trust in any other manner permitted by law. If any foreign business
trust transacts business in the Commonwealth without a certificate of registration, it shall by trans-
acting such business be deemed to have thereby appointed the clerk of the Commission its agent for
service of process. Service upon the clerk shall be made in accordance with § 12.1-19.1.

2002, c. 621; 2008, c. 523; 2013, c. 25.

§ 13.1-1248. Actions by Attorney General.
The Attorney General may bring an action to restrain a foreign business trust from transacting busi-
ness in this Commonwealth in violation of this article.

2002, c. 621.

§ 13.1-1249. Transactions not constituting doing business.
A. The following activities of a foreign business trust, among others, do not constitute transacting busi-
ness within the meaning of this article:

1. Maintaining, defending, or settling any proceeding;

2. Holding meetings of its beneficial owners or carrying on any other activities concerning its internal
affairs;

3. Maintaining bank accounts;

4. Maintaining offices or agencies for the transfer, exchange and registration of the foreign business
trust's securities or maintaining trustees or depositaries with respect to those securities;

5. Selling through independent contractors;

6. Soliciting or obtaining orders, whether by mail or through employees or agents or otherwise, if the
orders require acceptance outside this Commonwealth before they become contracts;

7. Creating or acquiring indebtedness, deeds of trust, and security interests in real or personal prop-
erty;

8. Securing or collecting debts or enforcing deeds of trust and security interests in property securing
the debts;

9. Owning, without more, real or personal property;

10. Conducting an isolated transaction that is completed within 30 days and that is not one in the
course of repeated transactions of a like nature;

11. For a period of less than 90 consecutive days, producing, directing, filming, crewing or acting in
motion picture feature films, television series or commercials, or promotional films that are sent outside
of the Commonwealth for processing, editing, marketing and distribution; or
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12. Serving, without more, as a general partner of, or as a partner in a partnership that is a general part-
ner of, a domestic or foreign limited partnership that does not otherwise transact business in the Com-
monwealth.

B. The term "transacting business" as used in this section shall have no effect on personal jurisdiction
under § 8.01-328.1.

C. The list of activities in subsection A is not exhaustive. This section does not apply in determining
the contacts or activities that may subject a foreign business trust to service of process or taxation in
this Commonwealth or to regulation under any other law of this Commonwealth.

2002, c. 621; 2013, c. 25.

§ 13.1-1250. Merger of foreign business trust registered to transact business in Commonwealth.
A. Whenever a foreign business trust registered to transact business in this Commonwealth is a party
to a merger permitted by the laws of the state or other jurisdiction under whose laws it is organized,
and that business trust is the surviving entity of the merger, it shall, within 30 days after the merger
becomes effective, file with the Commission a copy of the instrument of merger duly authenticated by
the secretary of state or other official having custody of business trust records in the state or other jur-
isdiction under whose laws the merger was effected. However, the filing shall not be required when a
foreign business trust merges with a domestic corporation, limited liability company, limited part-
nership, business trust, or partnership; the foreign business trust's articles of trust or other constituent
documents are not amended by the merger; and the articles or statement of merger filed on behalf of
the domestic corporation, limited liability company, limited partnership, business trust, or partnership
pursuant to § 13.1-720, 13.1-1072, 13.1-1261, 50-73.48:3, or 50-73.131 contains a statement that the
merger is permitted under the laws of the state or other jurisdiction in which the foreign business trust
is formed and that the foreign business trust has complied with that law in effecting the merger.

B. Whenever a foreign business trust registered to transact business in this Commonwealth is a party
to a merger permitted by the laws of the state or other jurisdiction under the laws of which it is organ-
ized, and that business trust is not the surviving entity of the merger, the surviving entity shall, if not
continuing to transact business in this Commonwealth, within 30 days after such merger becomes
effective, deliver to the Commission a copy of the instrument of merger duly authenticated by the sec-
retary of state or other official having custody of business trust records in the state or other jurisdiction
under whose laws the merger was effected, and comply on behalf of the predecessor business trust
with the provisions of § 13.1-1246. If the surviving entity is to continue to transact business in this Com-
monwealth and has not received a certificate of authority to transact business in this Commonwealth
or registered as a foreign business entity it shall, within 30 days after the merger becomes effective,
deliver to the Commission an application (i) if a foreign business trust, for registration as a foreign busi-
ness trust, (ii) if a foreign limited liability company, for registration as a foreign limited liability com-
pany, (iii) if a foreign limited partnership, for registration as a foreign limited partnership or (iv) if a
foreign corporation, for a certificate of authority to transact business in this Commonwealth, together
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with a duly authenticated copy of the instrument of merger and also a copy of its articles of trust, art-
icles of organization, certificate of limited partnership or articles of incorporation and all amendments
thereto, duly authenticated by the secretary of state or other official having custody of the business
trust, limited liability company, limited partnership or corporate records in the state or other jurisdiction
under whose laws it is organized, formed or incorporated.

C. Upon the merger of a foreign business trust with one or more foreign business trusts, limited liability
companies, limited partnerships or corporations, all property in this Commonwealth owned by any of
the business trusts, limited liability companies, limited partnerships or corporations shall pass to the
surviving business trust, limited liability company, limited partnership or corporation except as oth-
erwise provided by the laws of the jurisdiction by which it is governed, but only from and after the time
when a duly authenticated copy of the instrument of merger is filed with the Commission.

2002, c. 621; 2008, c. 101.

§ 13.1-1250.1. Entity conversion of foreign business trust registered to transact business in Com-
monwealth.
A. Whenever a foreign business trust that is registered to transact business in the Commonwealth con-
verts to another type of entity, the surviving or resulting entity shall, within 30 days after such entity con-
version becomes effective, file with the Commission a copy of the instrument of entity conversion duly
authenticated by the Secretary of State or other official having custody of business trust records in the
state or other jurisdiction under whose laws such entity conversion was effected; and

1. If the surviving or resulting entity is not continuing to transact business in the Commonwealth or is
not a foreign corporation, limited liability company, limited partnership, or registered limited liability
partnership, then, within 30 days after such entity conversion, it shall comply on behalf of the pre-
decessor business trust with the provisions of § 13.1-1246; or

2. If the surviving or resulting entity is a foreign corporation, limited liability company, limited part-
nership, or registered limited liability partnership and is to continue to transact business in the Com-
monwealth, then, within such 30 days, it shall deliver to the Commission an application for a certificate
of authority or registration to transact business in the Commonwealth or, in the case of a foreign
registered limited liability partnership, a statement of registration.

B. Upon the entity conversion of a foreign business trust that is registered to transact business in the
Commonwealth, all property in the Commonwealth owned by the foreign business trust shall pass to
the surviving or resulting entity except as otherwise provided by the laws of the state or other jur-
isdiction by which it is governed, but only from and after the time when a duly authenticated copy of
the instrument of entity conversion is filed with the Commission.

2004, c. 274.
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Article 10 - ANNUAL REGISTRATION FEES

§ 13.1-1251. Annual registration fees to be assessed and collected by Commission; application of
payment.
The Commission shall assess and collect the annual registration fees imposed by this chapter. When
the Commission receives payment of a registration fee assessed against a domestic or foreign busi-
ness trust, such payment shall be applied against any unpaid registration fees previously assessed
against such business trust, including any penalties incurred thereon, beginning with the assessment
that has remained unpaid for the longest period of time.

2002, c. 621.

§ 13.1-1252. Assessment of annual registration fees; annual registration fee to be paid by domestic
and foreign business trusts.
A. Every domestic business trust, and every foreign business trust registered to transact business in
the Commonwealth, shall pay into the state treasury on or before October 1 in each year after the cal-
endar year in which it was formed or registered to transact business in the Commonwealth an annual
registration fee of $50, provided that for a domestic business trust that became a domestic business
trust by conversion from a domestic stock corporation or limited liability company, or by domestication
from a foreign business trust that was registered to transact business in the Commonwealth at the time
of the domestication, the initial annual registration fee to be paid by the domestic business trust shall
be due in the year after the calendar year in which the conversion became effective when the annual
registration fee of the domestic stock corporation or limited liability company or foreign business trust
was paid for the calendar year in which the conversion or domestication became effective.

The annual registration fee shall be imposed irrespective of any specific license tax or other tax or fee
imposed by law upon the business trust for the privilege of carrying on its business in the Com-
monwealth or upon its franchise, property, or receipts.

B. Each year, the Commission shall ascertain from its records each domestic business trust and each
foreign business trust registered to transact business in the Commonwealth as of July 1 and, except
as provided in subsection A, shall assess against each such business trust the annual registration fee
herein imposed.

C. A statement of the assessment, when made, shall be forwarded by the clerk of the Commission to
the Comptroller and to each domestic and foreign business trust.

D. A domestic or foreign business trust shall not be required to pay the annual registration fee
assessed against it pursuant to subsection B in any year if (i) the Commission issues or files any of
the following types of certificate or instrument and (ii) the certificate or instrument is effective on or
before the annual registration fee due date:

1. A certificate of cancellation of existence or a certificate of trust surrender for a domestic business
trust;
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2. A certificate of cancellation for a foreign business trust;

3. A certificate of merger or an authenticated copy of an instrument of merger for a domestic or foreign
business trust that has merged into a surviving domestic business trust or other business entity or into
a surviving foreign business trust or other business entity; or

4. An authenticated copy of an instrument of entity conversion for a foreign business trust that has con-
verted to a different entity type.

The Commission shall cancel the annual registration fee assessments specified in this subsection
that remain unpaid.

E. Annual registration fee assessments that have been paid shall not be refunded.

F. The fees paid into the state treasury under this section and the fees collected under § 13.1-1204
shall be set aside and paid into the special fund created under § 13.1-775.1, and shall be used only
by the Commission as it deems necessary to defray the costs of the Commission and of the office of
the clerk of the Commission in supervising, implementing, administering and enforcing the provisions
of this chapter. The projected excess of fees collected over the costs of administration and enforce-
ment so incurred shall be paid into the general fund prior to the close of each fiscal year, based on the
unexpended balance of the special fund at the end of the prior fiscal year. An adjustment of this trans-
fer amount to reflect actual fees collected shall occur during the first quarter of the succeeding fiscal
year.

2002, c. 621; 2007, c. 810; 2013, c. 25; 2021, Sp. Sess. I, c. 487.

§ 13.1-1253. Repealed.
Repealed by Acts 2013, c. 25, cl. 2.

§ 13.1-1254. Penalty for failure to timely pay annual registration fees or file statement of change.
A. Any domestic or any foreign business trust that fails to pay the annual registration fee into the state
treasury within the time prescribed in § 13.1-1252 shall incur a penalty of $25, which shall be added to
the amount of the annual registration fee due. The penalty prescribed herein shall be in addition to
any other penalty or liability imposed by law.

B. The Commission shall mail to each domestic and foreign business trust that fails to pay its annual
registration fee within the time prescribed in § 13.1-1252 a notice of assessment of the penalty
imposed herein and of the impending cancellation of its existence or certificate of registration, as the
case may be.

2002, c. 621; 2003, c. 373; 2004, cc. 274, 601; 2008, c. 101.

§ 13.1-1255. Payment of fees, fines, penalties, and interest prerequisite to Commission action;
refunds.
A. The Commission shall not file or issue with respect to any domestic or foreign business trust any
document or certificate specified in this chapter, except a statement of change pursuant to § 13.1-1221
and a statement of resignation pursuant to § 13.1-1222, until all fees, fines, penalties, and interest
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assessed, imposed, charged, or to be collected by the Commission pursuant to this chapter or Title
12.1 have been paid by or on behalf of such business trust. Notwithstanding the foregoing, the Com-
mission may file or issue any document or certificate with respect to a domestic or foreign business
trust that has been assessed an annual registration fee if the document or certificate is filed or issued
with an effective date that is on or before the due date of the business trust's annual registration fee
payment in any year, provided that the Commission shall not issue a certificate of domestication with
respect to a foreign business trust or a certificate of entity conversion with respect to a domestic busi-
ness trust that will become a domestic stock corporation or limited liability company until the annual
registration fee has been paid by or on behalf of that business trust.

B. The Commission shall have the authority to certify to the Comptroller directing refund of any over-
payment of a fee, or of any fee collected for a document that is not accepted for filing, at any time
within one year from the date of its payment.

2002, c. 621; 2004, c. 316; 2006, c. 659; 2007, c. 810; 2021, Sp. Sess. I, c. 487.

§ 13.1-1256. Collection by suit and of unpaid bills.
The provisions of §§ 13.1-775.1 and 58.1-2814, so far as they are applicable, shall apply to the annual
registration fees and penalties imposed by this chapter.

2002, c. 621.

Article 11 - MERGER

§ 13.1-1257. Authorization for merger.
Unless the governing instrument provides otherwise, a domestic business trust may merge with or into
one or more business trusts or other business entities formed or organized or existing under the laws
of Virginia or any other state or the United States or any foreign country or other foreign jurisdiction.

2002, c. 621.

§ 13.1-1258. Approval.
A. Unless otherwise provided in the articles of trust or the governing instrument of a business trust, a
merger shall be approved by each business trust that is to merge by the affirmative vote of the trustees
and the holders of two-thirds of the outstanding beneficial interests of such business trust.

B. A merger need be approved only by the trustees of a successor business trust if:

1. The merger does not reclassify or change its outstanding beneficial interests or otherwise amend its
articles of trust or governing instrument; and

2. The beneficial interests to be issued or delivered in the merger are not more than twenty percent of
the beneficial interests of the same class or series outstanding immediately before the merger
becomes effective.

C. The merger shall be approved by any other business entity party to the merger in the manner
required by the articles of incorporation or charter, declaration of trust, partnership agreement, or other
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organizational document of the other business entity and the laws of the jurisdiction where the other
business entity is organized.

2002, c. 621.

§ 13.1-1259. Exchange of securities; termination or amendment of merger.
In connection with a merger, rights or securities of, or interests in, a business trust or other business
entity that is a constituent party to the merger may be exchanged for or converted into cash, property,
rights, or securities of, or interests in, the successor business trust or any other business entity,
whether or not a party to the transaction. Notwithstanding prior approval, an agreement of merger may
be terminated or amended under a provision for the termination or amendment contained in the agree-
ment of merger.

2002, c. 621.

§ 13.1-1260. Repealed.
Repealed by Acts 2003, c. 373, effective October 1, 2003.

§ 13.1-1261. Articles of merger.
A. After a plan of merger is approved by each party to the merger, the surviving business trust or other
surviving business entity shall file with the Commission articles of merger executed by each party to
the merger setting forth:

1. The name and jurisdiction of formation or organization of each of the business trusts or other busi-
ness entities planning to merge and, as to each foreign entity, the date of its formation, and whether it
is authorized to do business in this Commonwealth;

2. That an agreement of merger has been approved and executed by each of the business trusts or
other business entities planning to merge in the manner required by its governing instrument, articles
of trust, articles of incorporation or charter, articles of organization or formation, certificate of limited
partnership or other constituent documents and by the laws of the jurisdiction where it is organized;

3. The name of the successor business trust or other business entity;

4. Any amendment to the articles of incorporation or charter, certificate of limited partnership, articles
of organization or formation of a limited liability company, articles of trust or governing instrument of
the successor to be effected as part of the merger;

5. The manner and basis of converting or exchanging issued shares of stock of the merging cor-
porations, outstanding partnership interests of the merging general partnerships, outstanding part-
nership interests of the merging limited partnerships, outstanding membership interests of the merging
limited liability companies, or shares of beneficial interest of the merging business trusts into different
shares of stock of a corporation, partnership interests of a general partnership, partnership interests of
a limited partnership, membership interests of a limited liability company, shares of beneficial interest
of a business trust, or other consideration, and the treatment of any issued shares of stock of the mer-
ging corporations, partnership interests of the merging general partnerships, partnership interests of
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the merging limited partnerships, membership interests of the merging limited liability companies, or
shares of beneficial interest of the merging business trusts not to be converted or exchanged;

6. That the executed agreement of merger is on file at the principal place of business of the successor
business trust or other business entity, and shall state the address of that principal place of business;
and

7. That a copy of the agreement of merger will be furnished by the successor business trust or other
business entity, on request and without cost, to any beneficial owner of any business trust or any per-
son holding an interest in any other business entity that is a party to the merger.

B. If a foreign limited liability company, partnership, limited partnership, business trust, or corporation
is a party to the merger, the articles of merger shall contain a statement that the merger is permitted by
the state or other jurisdiction under whose law the limited liability company is organized, the part-
nership, limited partnership, or business trust is formed or the corporation is incorporated and that the
foreign limited liability company, partnership, limited partnership, business trust, or corporation has
complied with that law in effecting the merger.

C. If the Commission finds that the articles of merger comply with the requirements of law and that all
required fees have been paid, it shall issue a certificate of merger. The certificate of merger shall
become effective as provided in subsection D of § 13.1-1203.

D. A certificate of merger shall act as a certificate of cancellation as described in § 13.1-1238 for a
domestic business trust that is not the surviving party to the merger, and such business trust's exist-
ence shall be canceled upon the effective date of the certificate of merger.

2002, c. 621; 2003, c. 373; 2008, c. 101.

§ 13.1-1262. Governing instrument.
A. Notwithstanding anything to the contrary contained in the governing instrument of a business trust,
a governing instrument of a business trust containing a specific reference to this section may provide
that an agreement of merger approved in accordance with this article may:

1. Effect any amendment to the governing instrument of the business trust; or

2. Effect the adoption of a new governing instrument of the business trust if it is the successor trust in
the merger.

B. 1. Any amendment to the governing instrument of a business trust or adoption of a new governing
instrument of the business trust made under this section shall be effective at the effective time or date
of the merger.

2. The provisions of this subsection shall not be construed to limit the accomplishment of a merger or
of any of the matters referred to herein by any other means provided for in the governing instrument of
a business trust or other agreement or as otherwise permitted by law, including that the governing
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instrument of any constituent business trust to the merger shall be the governing instrument of the suc-
cessor trust.

2002, c. 621.

§ 13.1-1263. Effect of merger.
When a merger takes effect:

1. The separate existence of each business trust, corporation, partnership, limited partnership, or lim-
ited liability company party to the merger, except the successor, ceases.

2. The shares of beneficial interests of each business trust party to the merger that are to be converted
or exchanged under the terms of the merger cease to exist, subject to the rights of an objecting bene-
ficial owner under this article.

3. In addition to any other purposes and powers set forth in the articles of merger, if the articles of mer-
ger provide, the successor has the purposes and powers of each party to the merger.

4. The title to all real estate and other property of each party to the merger is vested in the successor
business trust without further reservation or impairment.

5. The successor has all the liabilities of each non-surviving party to the merger.

6. A governing instrument or an agreement of merger may provide that contractual dissenter's rights
with respect to a beneficial interest in a business trust shall be available for any class or group of bene-
ficial owners or beneficial interests in connection with any amendment of a governing instrument, any
merger in which the business trust is a constituent party to the merger or sale of all or substantially all
of the business trust's assets.

2002, c. 621.

§ 13.1-1263.1. Abandonment of merger.
A. Unless otherwise provided in the plan of merger or in the laws under which a foreign business trust
or a domestic or foreign other business entity that is a party to a merger is organized or by which it is
governed, after a plan of merger has been approved as required by this article, and at any time before
the certificate of merger has become effective, the plan may be abandoned by a domestic business
trust that is a party to the plan without action by its trustees or the holders of beneficial interests in
accordance with any procedures set forth in the plan or, if no procedures are set forth in the plan, by a
vote of the trustees and the holders of beneficial interests of the business trust that is equal to or
greater than the vote cast for the plan pursuant to § 13.1-1258, subject to any contractual rights of
other parties to the plan of merger.

B. If a merger is abandoned after articles of merger have been filed with the Commission but before
the certificate of merger has become effective, in order for the certificate of merger to be abandoned,
all parties to the plan of merger shall sign a statement of abandonment and deliver it to the Com-
mission for filing prior to the effective time and date of the certificate of merger. If the Commission finds
that the statement of abandonment complies with the requirements of law, it shall issue a certificate of
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abandonment, effective as of the date and time the statement of abandonment was received by the
Commission, and the merger shall be deemed abandoned and shall not become effective.

C. The statement of abandonment shall contain:

1. The name of each domestic and foreign business trust and other business entity that is a party to
the merger and its jurisdiction of formation and entity type;

2. When the survivor will be a domestic stock or nonstock corporation created by the merger, the name
of the survivor set forth in the articles of merger;

3. The date on which the articles of merger were filed with the Commission;

4. The date and time on which the Commission's certificate of merger becomes effective; and

5. A statement that the merger is being abandoned in accordance with this section.

2021, Sp. Sess. I, c. 487.

Article 12 - Domestication and Conversion

§ 13.1-1264. Definitions.
As used in this article, unless the context requires a different meaning:

"Articles of organization" has the same meaning specified in § 13.1-1002.

"Converting entity" means the domestic or foreign business trust, corporation, limited liability com-
pany, limited partnership, partnership, or other entity that adopts a plan of domestication or plan of
entity conversion pursuant to this article.

"Corporation" and "domestic corporation" have the same meaning specified in § 13.1-603.

"Domesticated business trust" means the domesticating business trust as it continues in existence
after a domestication.

"Domesticating business trust" means the domestic business trust that approves a plan of domest-
ication pursuant to § 13.1-1267 or the foreign business trust that approves a domestication pursuant to
the organic law of the foreign business trust.

"Domestication" means a transaction pursuant to this article, including domestication of a foreign busi-
ness trust as a domestic business trust or domestication of a domestic business trust in another jur-
isdiction, where the other jurisdiction authorizes such a transaction even if by another name.

"Domestic entity" means a domestic corporation, limited liability company, limited partnership, part-
nership, or other entity.

"Foreign corporation" has the same meaning specified in § 13.1-603.

"Foreign entity" means a foreign business trust, corporation, limited liability company, limited part-
nership, partnership, or other entity.

"Foreign limited liability company" has the same meaning specified in § 13.1-1002.
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"Foreign limited partnership" has the same meaning specified in § 50-73.1.

"Foreign partnership" has the same meaning specified in § 13.1-1002.

"Limited liability company" and "domestic limited liability company" have the same meaning specified
in § 13.1-1002.

"Limited partnership" and "domestic limited partnership" have the same meaning specified in § 50-
73.1.

"Member" has the same meaning specified in § 13.1-1002.

"Membership interest" or "interest" has the same meaning specified in § 13.1-1002.

"Other entity" means a domestic real estate investment trust or common law trust.

"Partnership" and "domestic partnership" mean an association of two or more persons to carry on as
co-owners a business for profit formed under § 50-73.88, or predecessor law of this Commonwealth,
and includes, for all purposes of the laws of this Commonwealth, a registered limited liability part-
nership.

"Resulting entity" means the domestic limited liability company or business trust that is in existence
upon consummation of an entity conversion pursuant to this article.

"Surviving entity" means the domestic business trust that is in existence upon consummation of a
domestication pursuant to this article.

2002, c. 621; 2016, c. 288; 2021, Sp. Sess. I, c. 487.

§ 13.1-1265. Domestication.
A. A foreign business trust may become a domestic business trust if the laws of the jurisdiction in
which the foreign entity is formed authorize it to domesticate in another jurisdiction. The laws of this
Commonwealth shall govern the effect of domesticating in this Commonwealth pursuant to this article.

B. A domestic business trust not required by law to be a domestic business trust may become a for-
eign business trust if the jurisdiction in which the business trust intends to domesticate allows for the
domestication. Regardless of whether the laws of the foreign jurisdiction require the adoption of a plan
of domestication, the domestication shall be approved in the manner provided in this article. The laws
of the jurisdiction in which the business trust domesticates shall govern the effect of domesticating in
that jurisdiction.

2002, c. 621; 2021, Sp. Sess. I, c. 487.

§ 13.1-1266. Plan of domestication.
A. The plan of domestication shall set forth:

1. The name of the state or other jurisdiction under whose laws the domestic business trust or foreign
entity is formed, organized, or incorporated;
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2. A statement of the jurisdiction in which the domestic business trust or foreign entity is to be domest-
icated;

3. The terms and conditions of the domestication, provided that such terms and conditions may not
alter the ownership proportion or the relative rights, preferences and limitations of the interests of the
beneficial owners except to the extent required to conform to the requirements of this chapter; and

4. For a foreign entity that is to become a domestic business trust, as a referenced attachment, the
amended and restated articles of trust that comply with § 13.1-1212 as they will be in effect upon con-
summation of the domestication.

B. The plan of domestication may include any other provision relating to the domestication.

C. The plan of domestication may also include a provision that the management of the converting
entity may amend the plan at any time prior to issuance of the certificate of domestication or such other
document required by the laws of the other jurisdiction to consummate the domestication. An amend-
ment made subsequent to the submission of the plan to the beneficial owners of the foreign entity, if
required, shall not alter or change any of the terms or conditions of the plan if the change would
adversely affect the interests of the beneficial owners.

2002, c. 621; 2012, c. 130.

§ 13.1-1267. Action on plan of domestication by a domestic business trust.
A. The plan of domestication shall be approved by the trustees of the domestic business trust in the
manner provided in the business trust's governing instrument or articles of trust for amendments or, if
no such provision is made in a governing instrument or articles of trust, by the sole trustee or a major-
ity of the trustees of the business trust.

B. The business trust shall notify each trustee, whether or not entitled to vote, and each member of a
voting group of the proposed trustees' meeting at which the plan of domestication is to be submitted
for approval. The notice, which shall be given no less than twenty-five nor more than sixty days before
the meeting date, shall state that a purpose of the meeting is to consider the plan of domestication and
shall contain or be accompanied by a copy of the plan.

2002, c. 621.

§ 13.1-1268. Articles of domestication.
A. After the domestication of a foreign entity is approved in the manner required by the laws of the jur-
isdiction in which the foreign entity is formed, the foreign entity shall file with the Commission articles
of domestication setting forth:

1. The name of the foreign entity immediately prior to the filing of the articles of domestication and, if
that name is unavailable for use in the Commonwealth or the foreign entity desires to change its name
in connection with the domestication, a name that satisfies the requirements of § 13.1-1214;

2. The plan of domestication;
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3. The original jurisdiction, entity type and date of formation of the foreign entity, and each subsequent
jurisdiction, entity type and date the foreign entity was domesticated in each such jurisdiction or con-
verted to a new entity type, if any, prior to the filing of the articles of domestication; and

4. A statement that the domestication is permitted by the laws of the jurisdiction in which the business
trust is formed and that the business trust has complied with those laws in effecting the domestication.

B. If the Commission finds that the articles of domestication comply with the requirements of law and
that all required fees have been paid, it shall issue a certificate of domestication.

C. The certificate of domestication shall become effective pursuant to § 13.1-1203.

D. A foreign entity's existence as a domestic business trust shall begin when the certificate of domest-
ication is effective. Upon becoming effective, the certificate of domestication shall be conclusive evid-
ence that all conditions precedent required to be performed by the foreign business trust have been
complied with and that the business trust has been formed under this chapter.

E. If the foreign business trust is authorized to transact business in the Commonwealth under Article 9
(§ 13.1-1241 et seq.), its certificate of authority shall be canceled automatically on the effective date of
the certificate of domestication issued by the Commission.

2002, c. 621; 2012, c. 130.

§ 13.1-1269. Surrender of articles of trust upon domestication.
A. Whenever a domestic business trust has adopted and approved, in the manner required by this art-
icle, a plan of domestication providing for the business trust to be domesticated under the laws of
another jurisdiction, the business trust shall file with the Commission articles of trust surrender setting
forth:

1. The name of the business trust;

2. The business trust's new jurisdiction of formation;

3. The business trust's new entity type, if any;

4. The plan of domestication;

5. A statement that the articles of trust surrender are being filed in connection with the domestication of
the business trust as a foreign entity to be formed under the laws of another jurisdiction and that the
business trust is surrendering its charter under the laws of this Commonwealth;

6. A statement that the plan was adopted by the business trust in accordance with § 13.1-1267;

7. A statement that the domestic business trust revokes the authority of its registered agent to accept
service on its behalf and appoints the clerk of the Commission as its agent for service of process in
any proceeding based on a cause of action arising during the time it was formed in this Com-
monwealth;
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8. A mailing address to which the clerk may mail a copy of any process served on him under sub-
division 7; and

9. A commitment to notify the clerk of the Commission in the future of any change in the mailing
address of the business trust.

B. If the Commission finds that the articles of trust surrender comply with the requirements of law and
that all required fees have been paid, it shall issue a certificate of trust surrender.

C. The business trust shall automatically cease to be a domestic business trust when the certificate of
trust surrender becomes effective.

D. If the former domestic business trust intends to continue to transact business in the Commonwealth,
then, within thirty days after the effective date of the certificate of trust surrender, it shall deliver to the
Commission an application for a certificate of authority to transact business in the Commonwealth pur-
suant to the applicable provisions of the Code of Virginia for the resulting entity type of the former
domestic business trust.

2002, c. 621.

§ 13.1-1270. Effect of domestication.
A. When a foreign business trust's certificate of domestication in this Commonwealth becomes effect-
ive, with respect to that business trust:

1. The title to all real estate and other property remains in the business trust without reversion or
impairment;

2. The liabilities remain the liabilities of the business trust;

3. A proceeding pending may be continued by or against the business trust as if the domestication did
not occur;

4. The articles of trust attached to the articles of domestication constitute the articles of trust of the busi-
ness trust; and

5. The business trust is deemed to:

a. Be formed under the laws of this Commonwealth for all purposes;

b. Be the same business trust as the business trust that existed under the laws of the jurisdiction or jur-
isdictions in which it was originally formed or formerly domiciled; and

c. Have been formed on the date it was originally formed or organized.

B. Any trustee of a foreign business trust that domesticates into this Commonwealth who, prior to the
domestication, was liable for the liabilities or obligations of the business trust is not released from
those liabilities or obligations by reason of the domestication.

2002, c. 621.

§ 13.1-1271. Abandonment of domestication.
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A. Unless otherwise provided in the plan of domestication, after a plan of domestication has been
approved by a domestic business trust as required by this article, and at any time before the certificate
of trust surrender or certificate of domestication has become effective, the plan may be abandoned by
the business trust without action by its trustees in accordance with any procedures set forth in the plan
or, if no such procedures are set forth in the plan, by a vote of the trustees that is equal to or greater
than the vote cast for the plan of domestication pursuant to § 13.1-1267.

B. A domesticating business trust that is a foreign business trust may abandon its domestication to a
domestic business trust in the manner prescribed by its organic law.

C. If a domestication is abandoned after articles of trust surrender or articles of domestication have
been filed with the Commission but before the certificate of trust surrender or certificate of domest-
ication has become effective, a statement of abandonment signed by the domesticating business trust
shall be delivered to the Commission for filing prior to the effective time and date of the certificate of
trust surrender or certificate of domestication. If the Commission finds that the statement of aban-
donment complies with the requirements of law, it shall issue a certificate of abandonment, effective
as of the date and time the statement of abandonment was received by the Commission, and the
domestication shall be deemed abandoned and shall not become effective.

D. The statement of abandonment shall contain:

1. The name of the domesticating business trust and its jurisdiction of formation;

2. When the domesticating business trust is a foreign business trust, the name of the domesticated
business trust set forth in the articles of domestication;

3. The date on which the articles of trust surrender or articles of domestication were filed with the Com-
mission;

4. The date and time on which the Commission's certificate of trust surrender or certificate of domest-
ication becomes effective; and

5. A statement that the domestication is being abandoned in accordance with this section or, when the
domesticating business trust is a foreign business trust, a statement that the foreign business trust
abandoned the domestication as required by its organic law.

2002, c. 621; 2021, Sp. Sess. I, c. 487.

§ 13.1-1272. Entity conversion.
A. A domestic business trust may become a domestic limited liability company pursuant to a plan of
entity conversion that is approved by the domestic business trust in accordance with the provisions of
this article.

B. A domestic limited liability company may become a domestic business trust pursuant to a plan of
entity conversion that is approved by the limited liability company in accordance with the provisions of
Article 15 (§ 13.1-1081 et seq.) of Chapter 12.
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C. Unless otherwise provided for in Chapter 2.2 (§ 50-73.79 et seq.) of Title 50, a domestic partnership
that has filed either a statement of partnership authority or a statement of registration as a registered
limited liability partnership with the Commission that is not canceled may become a domestic busi-
ness trust pursuant to a plan of entity conversion that is approved by the domestic partnership in
accordance with the provisions of this article.

D. Unless otherwise provided for in Chapter 2.1 (§ 50-73.1 et seq.) of Title 50, a domestic limited part-
nership that has filed a certificate of limited partnership with the Commission that is not canceled may
become a domestic business trust pursuant to a plan of entity conversion that is approved by the
domestic limited partnership in accordance with the provisions of this article.

E. An other entity may become a domestic business trust pursuant to a plan of entity conversion that is
approved by the other entity in accordance with the provisions of its governing instrument for amend-
ments to the governing instrument.

2002, c. 621; 2016, c. 288.

§ 13.1-1273. Plan of entity conversion.
A. In the case of a domestic business trust that is a converting entity:

1. The business trust shall approve a plan of entity conversion setting forth:

a. A statement of the business trust's intention to convert to a domestic limited liability company;

b. The terms and conditions of the conversion, including the manner and basis of converting the bene-
ficial interests of the business trust into membership interests of the limited liability company, pre-
serving the ownership proportion and relative rights, preferences, and limitations of each beneficial
interest;

c. As an attachment to the plan, the full text of the articles of organization of the converting entity as
they will be in effect upon consummation of the conversion; and

d. Any other provision relating to the conversion that may be desired.

2. The plan of entity conversion may also include a provision that the plan may be amended before
the effective time and date of the certificate of entity conversion. An amendment made after the sub-
mission of the plan to the trustees shall not alter or change any of the terms or conditions of the plan if
the change would adversely affect the beneficial interests of the converting entity, unless the amend-
ment has been approved by the trustees in the manner set in § 13.1-1274.

B. In the case of a domestic partnership or limited partnership that is a converting entity:

1. The partnership or limited partnership shall approve a plan of entity conversion setting forth:

a. A statement of the partnership's or limited partnership's intention to convert to a domestic business
trust;

http://law.lis.virginia.gov/vacode/50-73.79/
http://law.lis.virginia.gov/vacode/50-73.1/
http://lis.virginia.gov/cgi-bin/legp604.exe?021+ful+CHAP0621
http://lis.virginia.gov/cgi-bin/legp604.exe?161+ful+CHAP0288
http://law.lis.virginia.gov/vacode/13.1-1274/


b. The terms and conditions of the conversion, including the manner and basis of converting the part-
nership interests of the limited partnership or partnership into beneficial interests of the business trust,
preserving the ownership proportion and relative rights, preferences, and limitations of each part-
nership interest;

c. As an attachment to the plan, the full text of the articles of trust of the resulting entity as they will be
in effect upon consummation of the conversion; and

d. Any other provision relating to the conversion that may be desired.

2. The plan of entity conversion may also include a provision that the plan may be amended before
the effective time and date of the certificate of entity conversion. An amendment made after the sub-
mission of the plan:

a. To the partners of a partnership shall not alter or change any of the terms or conditions of the plan if
the change would adversely affect the partnership interests of the partnership, unless the amendment
has been approved by the partners in the manner set forth in § 13.1-1274; and

b. To the partners of a limited partnership shall not alter or change any of the terms or conditions of the
plan if the change would adversely affect the partnership interests of the limited partnership, unless
the amendment has been approved by the partners in the manner set forth in § 13.1-1274.

C. In the case of an other entity that is a converting entity:

1. The other entity shall approve a plan of entity conversion setting forth:

a. A statement of the other entity's intention to convert to a domestic business trust;

b. The terms and conditions of the conversion, including the manner and basis of converting the
interests of the other entity into beneficial interests of the business trust, preserving the ownership pro-
portion and relative rights, preferences, and limitations of each interest of the other entity;

c. As an attachment to the plan, the full text of the articles of trust of the resulting entity as they will be
in effect upon consummation of the conversion; and

d. Any other provision relating to the conversion that may be desired.

2. The plan of entity conversion may also include a provision that the plan may be amended before
the effective time and date of the certificate of entity conversion. An amendment made after the sub-
mission of the plan to the persons who are authorized to approve the plan of entity conversion on
behalf of the other entity shall not alter or change any of the terms or conditions of the plan if the
change would adversely affect the interests of the other entity, unless the amendment has been
approved by the persons who are authorized to approve the plan in the manner set forth in § 13.1-
1274.

2002, c. 621; 2016, c. 288.

§ 13.1-1274. Action on plan of entity conversion.
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A. In the case of a domestic business trust that is a converting entity, unless the articles of trust or gov-
erning instrument of the business trust provides otherwise, the plan of entity conversion shall be
approved by the trustees of the business trust in the manner provided in a written governing instru-
ment for amendments to the governing instrument by the trustees or, if no provision is made in the gov-
erning instrument, by the sole trustee or a majority of the trustees.

B. In the case of a partnership that is a converting entity, the plan of entity conversion shall be
approved by the partners of the partnership in the manner provided in a written partnership agreement
for amendments to the partnership agreement by the partners or, if no provision is made in the part-
nership agreement, by all the partners.

C. In the case of a limited partnership that is a converting entity, the plan of entity conversion shall be
approved by the partners of the limited partnership in the manner provided in a written partnership
agreement for amendments to the partnership agreement by the partners or, if no provision is made in
the partnership agreement, by all the partners.

D. In the case of an other entity that is a converting entity, the plan of entity conversion shall be
approved by the persons who have authority to approve the entity conversion in the manner provided
in a written governing instrument for amendments to the governing instrument by those persons or, if
no provision is made in the governing instrument, by all the persons who have authority to approve the
entity conversion on behalf of the other entity.

2002, c. 621; 2016, c. 288.

§ 13.1-1275. Articles of entity conversion.
A. After the conversion of a domestic business trust into a domestic limited liability company has been
approved as required by this article, the converting entity shall deliver to the Commission for filing art-
icles of entity conversion setting forth:

1. The name of the domestic business trust immediately before the filing of the articles of entity con-
version and the name of the converting entity upon its conversion to a domestic limited liability com-
pany, which shall satisfy the requirements of § 13.1-1012;

2. The date on which the converting entity was originally organized, formed, or incorporated, and its
original name, entity type, and jurisdiction of organization, formation, or incorporation, and, for each
subsequent change of entity type or jurisdiction of organization, formation, or incorporation made
before the filing of the articles of entity conversion, the effective date of the change and the converting
entity's name, entity type, and jurisdiction of organization, formation, or incorporation upon con-
summation of the change;

3. The plan of entity conversion, including the full text of the articles of organization of the resulting
entity that comply with the requirements of Chapter 12 (§ 13.1-1000 et seq.), as they will be in effect
upon consummation of the conversion;

4. The date the plan of entity conversion was approved; and
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5. A statement that the plan of entity conversion was adopted by the business trust in accordance with
§ 13.1-1274.

B. After the conversion of a domestic partnership or limited partnership into a domestic business trust
has been approved as required by this article, the converting entity shall deliver to the Commission for
filing articles of entity conversion setting forth:

1. The name of the domestic partnership or limited partnership immediately before the filing of the art-
icles of entity conversion and the name of the converting entity upon its conversion to a domestic busi-
ness trust, which shall satisfy the requirements of this chapter;

2. The date on which the converting entity was originally organized, formed, or incorporated, and its
original name, entity type, and jurisdiction of organization, formation, or incorporation, and, for each
subsequent change of entity type or jurisdiction of organization, formation, or incorporation made
before the filing of the articles of entity conversion, the effective date of the change and the converting
entity's name, entity type, and jurisdiction of organization, formation, or incorporation upon con-
summation of the change;

3. The plan of entity conversion, including the full text of the articles of trust of the resulting entity that
comply with the requirements of this chapter as they will be in effect upon consummation of the con-
version;

4. The date the plan of entity conversion was approved; and

5. A statement that the plan of entity conversion was adopted by the partnership or limited partnership
in accordance with § 13.1-1274.

C. After the conversion of an other entity into a domestic business trust has been approved as
required by this article, the converting entity shall deliver to the Commission for filing articles of entity
conversion setting forth:

1. The name of the other entity immediately before the filing of the articles of entity conversion and the
name of the converting entity upon its conversion to a domestic business trust, which shall satisfy the
requirements of this chapter;

2. The date on which the converting entity was originally organized, formed, or incorporated, and its
original name, entity type, and jurisdiction of organization, formation, or incorporation, and, for each
subsequent change of entity type or jurisdiction of organization, formation, or incorporation made
before the filing of the articles of entity conversion, the effective date of the change and the converting
entity's name, entity type, and jurisdiction of organization, formation, or incorporation upon con-
summation of the change;

3. The plan of entity conversion, including the full text of the articles of trust of the resulting entity that
comply with the requirements of this chapter as they will be in effect upon consummation of the con-
version;

4. The date the plan of entity conversion was approved; and
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5. A statement that the plan of entity conversion was adopted by the other entity in accordance with §
13.1-1274.

D. If the Commission finds that the articles of entity conversion comply with the requirements of law
and that all required fees have been paid, it shall issue a certificate of entity conversion.

2002, c. 621; 2016, c. 288.

§ 13.1-1276. Effect of entity conversion.
A. When an entity conversion under this article becomes effective, with respect to that entity:

1. The title to all real estate and other property remains in the resulting entity without reversion or
impairment;

2. The liabilities of the converting entity remain the liabilities of the resulting entity; and

3. A proceeding pending may be continued by or against the resulting entity as if the conversion did
not occur.

B. When the resulting entity is a domestic limited liability company:

1. The articles of organization attached to the articles of entity conversion constitute the articles of
organization of the resulting entity;

2. The beneficial interests of the converting entity are reclassified into membership interests of the res-
ulting entity in accordance with the plan of entity conversion; and the holders of the beneficial interests
of the converting entity are entitled only to the rights provided in the plan of entity conversion;

3. The resulting entity is deemed to:

a. Be a domestic limited liability company for all purposes;

b. Be the same limited liability company without interruption as the converting entity that existed
before the conversion; and

c. Have been organized on the date that the converting entity was originally incorporated, organized,
or formed;

4. The converting entity shall cease to be a business trust when the certificate of entity conversion
becomes effective; and

5. Any trustee of a converting entity who, before the conversion, was liable for the liabilities or oblig-
ations of the converting entity is not released from those liabilities or obligations by reason of the con-
version.

C. When the converting entity is a partnership or a limited partnership:

1. The articles of trust attached to the articles of entity conversion constitute the articles of trust of the
resulting entity;

http://law.lis.virginia.gov/vacode/13.1-1274/
http://lis.virginia.gov/cgi-bin/legp604.exe?021+ful+CHAP0621
http://lis.virginia.gov/cgi-bin/legp604.exe?161+ful+CHAP0288


2. The partnership interests of the converting entity are reclassified into beneficial interests of the res-
ulting entity in accordance with the plan of entity conversion; and the partners of the converting entity
are entitled only to the rights provided in the plan of entity conversion;

3. The resulting entity is deemed to:

a. Be a domestic business trust for all purposes;

b. Be the same business trust without interruption as the converting entity that existed before the con-
version; and

c. Have been organized on the date that the converting entity was originally formed, organized, or
incorporated;

4. The converting entity shall cease to be a partnership or limited partnership when the certificate of
entity conversion becomes effective;

5. If the converting entity is a partnership, a statement of partnership authority filed by the partnership
that has not been canceled shall be deemed canceled when the certificate of entity conversion
becomes effective;

6. If the converting entity is a limited partnership, its certificate of limited partnership shall be deemed
canceled when the certificate of entity conversion becomes effective;

7. If the partnership or limited partnership is registered as a registered limited liability partnership, that
status shall be deemed canceled when the certificate of entity conversion becomes effective; and

8. Any partner of a converting entity who, before the conversion, was liable for the liabilities or oblig-
ations of the converting entity is not released from those liabilities or obligations by reason of the con-
version.

D. When the converting entity is an other entity:

1. The articles of trust attached to the articles of entity conversion constitute the articles of trust of the
resulting entity;

2. The shares or interests of the converting entity are reclassified into beneficial interests of the res-
ulting entity in accordance with the plan of entity conversion; and the persons having an interest in the
converting entity are entitled only to the rights provided in the plan of entity conversion;

3. The surviving entity is deemed to:

a. Be a business trust for all purposes;

b. Be the same business trust without interruption as the converting entity that existed before the con-
version; and

c. Have been formed on the date that the converting entity was originally incorporated, organized, or
formed; and



4. The converting entity shall cease to be an other entity when the certificate of entity conversion
becomes effective.

2002, c. 621; 2005, c. 765; 2016, c. 288.

§ 13.1-1277. Abandonment of entity conversion.
A. Unless otherwise provided in the plan of entity conversion, after a plan of entity conversion has
been approved by the converting entity in the manner required by this article and at any time before
the certificate of entity conversion has become effective, the plan may be abandoned by the con-
verting entity without action by its trustees or partners, as the case may be, in accordance with any pro-
cedures set forth in the plan or, if no such procedures are set forth in the plan:

1. When the converting entity is a business trust, by a vote of the trustees of the business trust that is
equal to or greater than the vote cast for the plan of entity conversion pursuant to subsection A of §
13.1-1274;

2. When the converting entity is a domestic partnership, by a vote of the partners of the domestic part-
nership that is equal to or greater than the vote cast for the plan of entity conversion pursuant to sub-
section B of § 13.1-1274;

3. When the converting entity is a domestic limited partnership, by a vote of the partners of the
domestic limited partnership that is equal to or greater than the vote cast for the plan of entity con-
version pursuant to subsection C of § 13.1-1274; and

4. When the converting entity is an other entity, by a vote of the persons who had authority to approve
the entity conversion on behalf of the other entity that is equal to or greater than the vote cast for the
plan of entity conversion pursuant to subsection D of § 13.1-1274.

B. If an entity conversion is abandoned after articles of entity conversion have been filed with the Com-
mission but before the certificate of entity conversion has become effective, a statement of aban-
donment shall be signed on behalf of the converting entity and delivered to the Commission for filing
prior to the effective time and date of the certificate of entity conversion. If the Commission finds that
the statement of abandonment complies with the requirements of law, it shall issue a certificate of
abandonment, effective as of the date and time the statement of abandonment was received by the
Commission, and the entity conversion shall be deemed abandoned and shall not become effective.

C. The statement of abandonment shall contain:

1. The name of the converting entity and its entity type;

2. The name of the resulting entity set forth in the articles of entity conversion;

3. The date on which the articles of the entity conversion were filed with the Commission;

4. The date and time on which the Commission's certificate of entity conversion becomes effective;
and

5. A statement that the entity conversion is being abandoned in accordance with this section.

http://lis.virginia.gov/cgi-bin/legp604.exe?021+ful+CHAP0621
http://lis.virginia.gov/cgi-bin/legp604.exe?051+ful+CHAP0765
http://lis.virginia.gov/cgi-bin/legp604.exe?161+ful+CHAP0288


2002, c. 621; 2016, c. 288; 2021, Sp. Sess. I, c. 487.

Article 13 - REPORTS AND RECORDS

§ 13.1-1278. Trust records.
A. A business trust shall keep minutes of all meetings of its beneficial owners and trustees, a record of
all actions taken by the beneficial owners or trustees without a meeting, and a record of all actions
taken by a committee of the trustees on behalf of the business trust.

B. A business trust shall maintain appropriate accounting records.

C. A business trust or its agent shall maintain a record of its beneficial owners, in a form that permits
preparation of a list of the names and addresses of all beneficial owners, in alphabetical order by
class and series, if any, of beneficial interests showing the number and class and series, if any, of
beneficial interests held by each.

D. A business trust shall maintain its records in written form or in another form capable of conversion
into written form within a reasonable time.

E. A business trust shall keep a copy of the following records:

1. Its articles or restated articles of trust and all amendments to them currently in effect;

2. Its governing instrument and all amendments to it currently in effect;

3. Resolutions adopted by its trustees creating one or more classes or series of beneficial interests,
and fixing their relative rights, preferences, and limitations, if beneficial interests issued pursuant to
those resolutions are outstanding;

4. The minutes of all meetings of beneficial owners, and records of all action taken by beneficial own-
ers without a meeting, for the past three years;

5. All written communications to beneficial owners generally within the past three years; and

6. A list of the names and business addresses of its current trustees and officers.

2002, c. 621.

§ 13.1-1279. Inspection of records by beneficial owners.
A. Subject to subsection C of § 13.1-1280, a beneficial owner of a business trust is entitled to inspect
and copy, during regular business hours at the business trust's principal office, any of the records of
the business trust described in subsection E of § 13.1-1278 if he gives the business trust written notice
of his demand at least five business days before the date on which he wishes to inspect and copy.

B. A beneficial owner of a business trust is entitled to inspect and copy, during regular business hours
at a reasonable location specified by the business trust, any of the following records of the business
trust if the beneficial owner meets the requirements of subsection C of this section and gives the busi-
ness trust written notice of his demand at least five business days before the date on which he wishes
to inspect and copy:
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1. Excerpts from minutes of any meeting of the trustees, records of any action of a committee of the
trustees while acting in or on behalf of the business trust, minutes of any meeting of the beneficial own-
ers, and records of action taken by the beneficial owners or trustees without a meeting, to the extent
not subject to inspection under subsection A of this section;

2. Accounting records of the business trust; and

3. The record of beneficial owners.

C. A beneficial owner may inspect and copy the records identified in subsection B of this section only
if:

1. He has been a beneficial owner of record for at least six months immediately preceding his demand
or is the holder of record of at least five percent of all of the outstanding beneficial interests;

2. His demand is made in good faith and for a proper purpose;

3. He describes with reasonable particularity his purpose and the records he desires to inspect; and

4. The records are directly connected with his purpose.

D. The right of inspection granted by this section may not be abolished or limited by a business trust's
articles of trust or governing instrument.

E. This section shall not affect:

1. The right of a beneficial owner to inspect records, if the beneficial owner is in litigation with the busi-
ness trust, to the same extent as any other litigant; or

2. The power of a court, independently of this chapter, to compel the production of trust records for
examination.

2002, c. 621.

§ 13.1-1280. Scope of inspection right.
A. A beneficial owner's agent or attorney has the same inspection and copying rights as the beneficial
owner he represents.

B. The right to copy records under § 13.1-1279 includes, if reasonable, the right to receive copies
made by photographic or other means.

C. The business trust may impose a reasonable charge, covering the costs of labor and material, for
copies of any documents provided to the beneficial owner. The charge may not exceed the estimated
cost of production or reproduction of the records.

D. The business trust may comply with a beneficial owner's demand to inspect the record of beneficial
owners under subdivision 3 of subsection B of § 13.1-1279 by providing him with a list of its beneficial
owners that was compiled no earlier than the date of the beneficial owner's demand.

2002, c. 621.

§ 13.1-1281. Court-ordered inspection.
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A. If a business trust does not allow a beneficial owner who complies with subsection A of § 13.1-
1279 to inspect and copy any records required by that subsection to be available for inspection, the cir-
cuit court in the city or county where the business trust's principal office is located, or, if none in this
Commonwealth, where its registered office is located, may summarily order inspection and copying of
the records demanded at the business trust's expense upon application of the beneficial owner.

B. If a business trust does not within a reasonable time allow a beneficial owner to inspect and copy
any other record, the beneficial owner who complies with subsections B and C of § 13.1-1269 may
apply to the circuit court in the city or county where the business trust's principal office is located, or, if
none in this Commonwealth, where its registered office is located, for an order to permit inspection
and copying of the records demanded. The court shall dispose of an application under this subsection
on an expedited basis.

C. If the court orders inspection and copying of the records demanded, it may also order the business
trust to pay the beneficial owner's costs, including reasonable counsel fees, incurred to obtain the
order if the beneficial owner proves that the business trust refused inspection without a reasonable
basis of doubt about the right of the beneficial owner to inspect the records demanded.

D. If the court orders inspection and copying of the records demanded, it may impose reasonable
restrictions on the use or distribution of the records by the demanding beneficial owner.

2002, c. 621.

Article 14 - MISCELLANEOUS

§ 13.1-1282. Construction and application of chapter and governing instrument.
A. The rule that statutes in derogation of the common law are to be strictly construed shall have no
application to this chapter.

B. This chapter shall be construed in furtherance of the policies of giving maximum effect to the prin-
ciple of freedom of contract and of enforcing governing instruments.

C. To the extent any provision of this chapter is inconsistent with the provisions of Sections 856
through 859 of the United States Internal Revenue Code of 1986, as amended, or any successor pro-
vision, such provisions of the Internal Revenue Code shall prevail with respect to any business trust
formed under this chapter that also qualifies as a real estate investment trust under such provisions.

2002, c. 621.

§ 13.1-1283. Reservation of power to amend or repeal.
The General Assembly shall have the power to amend or repeal all or part of this chapter at any time
and all domestic and foreign business trusts subject to this chapter shall be subject to the amendment
or repeal.

2002, c. 621.

§ 13.1-1284. Application to existing real estate investment trusts and foreign business trusts.
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Unless otherwise provided, the provisions of this chapter shall apply to all real estate investment trusts
created under former Chapter 9 (§ 6-577 et seq.) of Title 6 and Chapter 9 (§ 6.1-343 et seq.) of Title
6.1 as in effect immediately prior to the effective date of this chapter. The declaration of trust of every
such real estate investment trust heretofore organized in this Commonwealth shall be subject to the
provisions of this chapter.

2002, c. 621.

§ 13.1-1285. Property title records.
A. Whenever the records in the office of the clerk of the Commission reflect that a domestic or foreign
business trust has changed or corrected its name, merged into a domestic or foreign corporation, lim-
ited liability company, business trust, limited partnership or partnership, converted into a domestic or
foreign corporation, limited liability company, limited partnership or partnership, or domesticated in or
from another jurisdiction, the clerk of the Commission, upon request, shall issue a certificate reciting
such change, correction, merger, conversion or domestication. The certificate may be admitted to
record in the deed books, in accordance with § 17.1-227, of any clerk's office within the jurisdiction of
which any property of the business trust is located in order to maintain the continuity of title records.
The person filing the certificate shall pay a fee of $10 to the clerk of the court, but no tax shall be due
thereon.

B. Whenever a foreign business trust has changed or corrected its name, merged into a corporation,
limited liability company, business trust, limited partnership or partnership, converted into another type
of business entity, or domesticated in another jurisdiction, and it cannot or chooses not to obtain a cer-
tificate reciting such change, correction, merger, conversion or domestication from the clerk of the
Commission pursuant to subsection A, a similar certificate by any competent authority of the foreign
business trust's jurisdiction of formation may be admitted to record in the deed books, in accordance
with § 17.1-227, of any clerk's office within the jurisdiction of which any property of the business trust
is located in order to maintain the continuity of title records. The person filing the certificate shall pay a
fee of $10 to the clerk of the court, but no tax shall be due thereon.

2007, c. 771.
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