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SENATE BILL NO. 246
AMENDMENT IN THE NATURE OF A SUBSTITUTE
(Proposed by the Senate Committee on Commerce and L abor
on )
(Patron Prior to Substitute—Senator Surovell)

A BILL to amend and reenact 88 13.1-803, 13.1-804, 13.1-804.1, 13.1-806 through 13.1-811, 13.1-813
through 13.1-816, 13.1-819 through 13.1-828, 13.1-831, 13.1-834, 13.1-835, 13.1-837 through
13.1-852.1, 13.1-852 through 13.1-860, 13.1-862, 13.1-864, 13.1-865, 13.1-867 through 13.1-870.1,
13.1-871, 13.1-872 through 13.1-897.1, 13.1-898.2 through 13.1-898.5, 13.1-899, 13.1-900, 13.1-902,
13.1-904 through 13.1-910, 13.1-912 through 13.1-923, 13.1-925 through 13.1-936.1, 13.1-937, 13.1-939,
13.1-945, 13.1-1002, and 13.1-1082 of the Code of Virginia; to amend the Code of Virginia by adding in
Chapter 10 of Title 13.1 an article numbered 1.1, consisting of sections numbered 13.1-814.2 through
13.1-814.9, by adding sections numbered 13.1-837.1 and 13.1-837.2, by adding in Article 7 of Chapter 10
of Title 13.1 a section numbered 13.1-852.01, by adding in Chapter 10 of Title 13.1 an article numbered
7.2, consisting of sections numbered 13.1-852.3 through 13.1-852.7, by adding sections numbered
13.1-861.1, 13.1-871.2, 13.1-889.1, 13.1-894.1, 13.1-895.1, and 13.1-898.5:1, by adding in Chapter 10 of
Title 13.1 an article numbered 11.2, consisting of sections numbered 13.1-898.8 through 13.1-898.14, by
adding in Article 13 of Chapter 10 of Title 13.1 a section numbered 13.1-901.1, by adding in Chapter 10
of Title 13.1 an article numbered 13.1, consisting of sections numbered 13.1-918.1 and 13.1-918.2, and by
adding a section numbered 13.1-935.2; and to repeal 88 13.1-898.6 and 13.1-898.7 and Article 17.1 (88
13.1-944.1 through 13.1-944.7) of Chapter 10 of Title 13.1 of the Code of Virginia, relating to Virginia
Nonstock Corporation Act.

Beit enacted by the General Assembly of Virginia:

1. That 8§ 13.1-803, 13.1-804, 13.1-804.1, 13.1-806 through 13.1-811, 13.1-813 through 13.1-816,

13.1-819 through 13.1-828, 13.1-831, 13.1-834, 13.1-835, 13.1-837 through 13.1-852.1, 13.1-852 through

13.1-860, 13.1-862, 13.1-864, 13.1-865, 13.1-867 through 13.1-870.1, 13.1-871, 13.1-872 through

13.1-897.1, 13.1-898.2 through 13.1-898.5, 13.1-899, 13.1-900, 13.1-902, 13.1-904 through 13.1-910,

13.1-912 through 13.1-923, 13.1-925 through 13.1-936.1, 13.1-937, 13.1-939, 13.1-945, 13.1-1002, and

13.1-1082 of the Code of Virginia are amended and reenacted and that the Code of Virginia isamended

by adding in Chapter 10 of Title 13.1 an article numbered 1.1, consisting of sections numbered

13.1-814.2 through 13.1-814.9, by adding sections numbered 13.1-837.1 and 13.1-837.2, by adding in

Article 7 of Chapter 10 of Title 13.1 a section numbered 13.1-852.01, by adding in Chapter 10 of Title
1
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13.1 an articlenumbered 7.2, consisting of sections numbered 13.1-852.3 through 13.1-852.7, by adding
sections numbered 13.1-861.1, 13.1-871.2, 13.1-889.1, 13.1-894.1, 13.1-895.1, and 13.1-898.5:1, by
adding in Chapter 10 of Title 13.1 an article numbered 11.2, consisting of sections numbered 13.1-898.8
through 13.1-898.14, by adding in Article 13 of Chapter 10 of Title 13.1 a section numbered 13.1-901.1,
by adding in Chapter 10 of Title 13.1 an article numbered 13.1, consisting of sections numbered
13.1-918.1 and 13.1-918.2, and by adding a section numbered 13.1-935.2 as follows:

§ 13.1-803. Definitions.

Asused 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
corporation. 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 adomestic corporation.

"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 member 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.

"Charitable asset" means property that is given, received, or held for a charitable purpose.

"Charitable corporation” means a domestic corporation that is operated primarily or exclusively for one
or more charitable purposes.

"Charitable purpose" means a purpose that (i) would make a corporation operated exclusively for that
purpose eligible to be exempt from taxation under 8§ 501 (c)(3) of the Internal Revenue Code or (ii) is
considered charitable under the laws of the Commonwealth or the Internal Revenue Code.

"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, contrasting

2
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colors, or capitals, or is underlined is conspicuous.

"Conversion" means a transaction pursuant to § 13.1-898.9 or 13.1-928.2.

"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 pursuant to
the laws of the Commonwealth on January 1, 1986, or that, 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 Commonwealth or that has become a domestic corporation of
the Commonwealth pursuant to Article 11.1 (8 13.1-898.1:1 et seq.) or Article 11.2 (8 13.1-898.8 et seq.).

"Deliver" or "delivery" means any method of delivery used in conventional commercial practice,
including 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) afinancial interest in a matter that is the subject of such action or (ii)
afamilial, 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 affeet adversely impair the objectivity
of the direeter director's judgment when participating in the action, and if the action is to be taken under
§13.1-878 or 13.1-880, is aso not a party to the proceeding. The presence of one or more of the following
circumstances shall not by itself prevent a person from being a disinterested director: (a) nomination or
election of the director to the edrrent board of directors 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
participating with others; whe is se interested i the matter o, (b) service as a director of another corporation
of which an aterested persen is alse 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 (c) at the time
action is taken under § 13.1-852.7, status as a named defendant, as a director against whom action is
demand, or as a director who approved the act being challenged.

"Distribution" means a direct or indirect transfer of cash or other property or incurrence of indebtedness
by a corporation to or for the benefit of its members in respect of any of its membership interests. A
distribution may be in the form of a payment of a dividend, a distribution of indebtedness of the corporation,
adistributionin liquidation, or otherwise.

"Document” means (i) any tangible medium on which information is inscribed, and includes any witHig

oF written Hastrarment handwritten, typed, printed, or similar instruments or copies of such instruments, or (ii)
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an electronic record.

"Domestic," with respect to an entity, means an entity governed asto itsinternal affairs by the organic law
of the Commonwealth.

"Domestication" means a transaction pursuant to § 13.1-898.2.

"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 al
purposes of the laws of the Commonwealth, aregistered 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 subsection | of § 13.1-810.

"Electronic” means relating to technology having electrical, digital, magnetic, wireless, optical,
electromagnetic, 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 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 ether 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 subsection J of § 13.1-810.

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

"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


https://law.lis.virginia.gov/vacode/13.1-898.2/
https://law.lis.virginia.gov/vacode/13.1-1201/
https://law.lis.virginia.gov/vacode/13.1-1002/
https://law.lis.virginia.gov/vacode/50-73.1/
https://law.lis.virginia.gov/vacode/50-73.88/
https://law.lis.virginia.gov/vacode/13.1-603/
https://law.lis.virginia.gov/vacode/13.1-806/
https://law.lis.virginia.gov/vacode/13.1-810/
https://law.lis.virginia.gov/vacode/13.1-810/
https://law.lis.virginia.gov/vacode/13.1-810/

124

125

126

127

128

129

130

131

132

133

134

135

136

137

138

139

140

141

142

143

144

145

146

147

148

149

150

151

152

153

DRAFT OFFERED FOR CONSIDERATION 1/26/2026

domestic or foreign unincorporated entity; any estate or trust; and any state, the United States, and any
foreign government.

“Entity conversioR™ means eenversion: A certificate of entity eenversion is the same as a certificate of
cenverson:

"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 itsinternal affairs by the organic law
of ajurisdiction 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 business
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, aforeign registered limited liability partnership.

"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.

"Fundamental transaction" means an amendment of the articles of incorporation or bylaws, merger,
interest exchange, disposition of assets requiring member approval, domestication, conversion, or dissolution
of a corporation.

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

“treludes" denetes a partial definition:

“Inecorporation surrender has the same meaning as specified v §13-1-898-1:1. A certificate of
Hreorporation sdrrender is the same as a eertificate of domestication:

"Individual" means a natural person.

"Interest” means ether:

1. Amembership; or
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2. Either or both of the following rights under the organic law of a foreign or domestic governing an
unincorporated entity:

4 Fhe (i) the right to receive distributions from the entity either in the ordinary course or upon
liquidation; or

2 Fhe (ii) 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.

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

"Interest holder liability" means:

1. Personal liability for a liability of a domestic or foreign stock corporation, a foreign corporation, or an
unincorporated entity that is imposed on a person (i) solely by reason of the status of the person as an
interest holder or (ii) by a provision the organic rules that make specified interest holders or a categories of
interest holder liable in their capacity as interest holdersfor all or specified liabilities of the entity; or

2. An obligation of an interest holder under the organic rules of a domestic or foreign unincorporated
entity to contribute to the entity.

"Internal Revenue Code" means the United States Internal Revenue Code of 1986, 26 U.S.C. 8§ 1 et seq.,
as amended.

"Jurisdiction of formation" means the state or country the law of which includes the organic law
governing 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 provisions 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 as provided for in its articles of incorporation or
bylaws.

“Organie doeument™ means the decument; i any; that is filed of publie record to ereate an unineorperated
entity- Where an erganic deecurment has been amended oF restated; the term means the erganic decurment as
Yast armended oF restated:

"Merger" means a transaction pursuant to 8 13.1-894 or 13.1-928.1.

"Notice" has the same meaning as specified in § 13.1-810.

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

"Organic rules’ means the public organic record and the private organic rules of a domestic or foreign
corporation or eligible association.”

"Partnership” has the same meaning as specified in 8§ 50.1-73.79.

"Person” includes an individual and an entity.

"Principal office" means the office, in or out of the Commonwealth, where the principal executive offices
of adomestic 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.

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

"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.

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

"Right to vote" or "having voting rights’ means the right to vote with respect to the matter at hand.

"Record date" means the date established under Articte 7 {(§-13-1-837 et seg) of this ehapter en which a
corporation determines fixed for determining the identity of is the corporation's 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 8 50-73.79.

"Secretary” means the corporate officer or other individual to whom the board of directors has delegated
responsibility under subsection C of § 13.1-872 for custody of the minutes of the meetings of the board of
directors and of the members and authenticating records of the corporation.

7
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"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 atangible 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 aterritory 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
liability 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 al 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 members. All
members entitled by the articles of incorporation or this chapter to vote generally on the matter are for that
purpose a single voting group.

M oting pewer- means the earrent pewer to vote i the election of directers:

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

§ 13.1-804. Filing requirements.

A. A No document shall satisky the reguirements of this section; and of any other section that adds to oF
varies these reguirements; to be entitled to be filed with the Commission: under the provisions of this chapter
unless (i) it satisfies the requirements of this section and any other section that adds to or varies these
requirements and (i)

B- Fhe deeument shal be ene that this A€t chapter requires or permitsit to be filed with the Commission.

& B. The document shall contain the information required by this A€t chapter. It may contain other
information as well.

B- C. The document shall be typewritten or printed or, if electronically transmitted, shall be in aformat
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

8
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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: D. 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 er eeuntry uhder whese taw the jurisdiction of
formation of the foreign corporation is ireerperated; whieh that are required of foreign corporations need not
bein English if accompanied by areasonably authenticated English trandlation.

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

1. By the ehairman chair or any viee-ehairman vice-chair of the board of directors, the president, or any
other of its officers autherized to act en behalf of the eorperation;

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
fiduciary.

& F. Any annual report required to be filed by § 13.1-936 shall be signed in the name of the corporation
by an officer, director, or other person authorized by the corporation to sign the annual report, or, if the
corporation isin the hands of areceiver, trustee, or other court-appointed fiduciary, by that fiduciary.

H- G. The person sigring executing the document shall sign it and state beneath or opposite his signature
his name and the capacity in which he signs: Any sigratdre may be a faesimite the document is signed. The
document may but reed ret contain a corporate seal, attestation, acknowledgment, or verification.

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

3 1. The document shall be delivered to the Commission for filing and shall be accompanied by the
reguired correct filing fee, and any charter or entrance fee ef, registration fee, or penalty required by this A€t
chapter.

K= J. The Commission may accept the el ectronic fitrg transmission of any document or other information
required or permitted to be filed by this A€t chapter and may prescribe the methods of execution, recording,
reproduction, and certification of electronically fited transmitted information pursuant to § 59.1-496.

£ K. Whenever a provision of this A€t chapter permits any of the terms of a plan or afiled document to
be dependent 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

9
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which the facts may can be found or otherwise state the manner in which the facts can be objectively
ascertained. 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 securities,
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 aplan
or filed document; or

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

3. Asused 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.) o 11 {5-13.1-8931 et seqt) of this Aet, 11.1 (§ 13.1-898.1:1 et seq.), 11.2 (§ 13.1-898.8
et seq.), or 13 (8 13.1-902 et seq.); and

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

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

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

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

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

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

&- e. The number of members and designation of each class of members;

e f. The effective date of afiled 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 aterm of afiled 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 subdivision 2a 2
a or te a document that is a matter of public record, er i the affected members have net reeeived nor has

notice of the fact frem been given by the corporation to the affected members, then the corporation shall file

10
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with the Commission articles of amendment setting forth the fact promptly after the time when the fact
referred to is first ebjeetively 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 ef this sdbseetion shall not be considered by the Commission
in deciding whether the terms of a plan or filed document comply with the requirements of law.

§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, 13.1-898.4,
13.1-898.10, or 13.1-904, 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 amendments to the corporation's articles of
incorporation containing terms and conditions permitted by this chapter; (ii) through a plan of merger,
interest exchange, domestication, or conversion; or (iii) through dissolution of its corporate existence
without action by the board of directors or members to carry out the plan of reorganization ordered or decreed
by such court of competent jurisdiction under federal statute; put irte effect and earry et the plan and
deerees of the eaurt relative thereto () through an amendment er amendments to the eorperation's artictes of
Hheorporation containing terms and conditions permitied by this Aet; (H) through a plan of merger; of (Hb

B. The individual or individuals designated by the court shall file with the Commission articles of
amendment, merger, er interest 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. Fhe text of each Any provision relating to the articles of amendment, plan of merger, of interest
exchange, domestication, conversion, 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 articles of amendment,
plan of merger, er interest 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.

11
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C. If the Commission finds that the articles of amendment, merger, er interest 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, er interest exchange, domestication, conversion,
dissolution, or termination of corporate existence.

D. This section does not apply after entry of afinal decree in the reorganization proceeding even though
the court retains jurisdiction of the proceeding for limited purposes unrelated to consummation of the
reorganization plan.

§ 13.1-806. Effective time and date of document.

A. Except as otherwise provided in § 13.1-807 and Article 1.1 (8 13.1-814.2 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 effective 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 adelayed 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
effectiveif, 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 Commission 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 88 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.

§13.1-807. Correcting filed articles.

A. Articles filed with the Commission may be corrected if (i) the articles contain an inaccuracy; (ii) the

12
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articles were not properly authorized or defectively signed, attested, sealed, verified, or acknowledged; 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 beard ef directors 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 al
required fees have been paid, it shall issue a certificate of correction. Upon the issuance of a certificate 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 articles and adversely affected
by the correction. Asto 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.

8 13.1-808. Evidentiary effect of copy of filed document.

A certificate attached te delivered with 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 conclusive evidence that the document has been admitted to the records of the Commission.

§ 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
foreign corporation.

B. The certificate of good standing shall state that the corporation is in good standing in the
Commonwealth 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
13
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its incorporation, which is the original date of incorporation or formation of the domesticated or converted
corporation if the corporation was domesticated from aforeign jurisdiction or was converted from a domestic
or foreign 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, alist 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 Commonwealth
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 Commission
pursuant to this chapter have been paid except for any annual registration fee that is not due;

2. An annual report required by § 13.1-936 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 isin 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
Commission may be relied upon as conclusive evidence that the domestic or foreign corporation is in good
standing in the Commonwealth.

§ 13.1-810. Notices and other communications.

For purposes of this chapter, except for notice to or from the Commission:

A. Netiee 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
communication under this chapter shall be in the English language. A notice or other communication under
this chapter may be given er sent by any method of delivery except that an electronic transmission shall bein
accordance with this section. If these the methods of delivery are impracticable, a notice or other
communication may be eermmunricated by publieation H# 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 form of public communication in the area where notice is intended
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to be given or other methods of distribution that the corporation has previously identified to its members,
including posting on the corporation’'s website.

C. Netiee A notice or other communication to a domestic or foreign corporation, authorized to transact
business in the Commonwealth, may be delivered to is the corporation's registered agent at its registered
office or to the secretary ef at the eerperation at s 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.

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

E. Any consent under subsection D may be revoked by the person who consented by written or electronic
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 corporation 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 communications: Fhe;
however, 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. Itisin aform capable of being processed by that system.

G. Receipt of an electronic acknowledgment from an information processing system described in
subdivision 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 content
received.

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

|. Netiee A 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:
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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 plaee ef busiess office; 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 receipt
reguested, 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;

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
directly reproduced in paper form by the recipient through an automated process used in conventional
commercia practice only if (i) the electronic transmission is otherwise retrievable in perceivable form and (i)
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 circumstances,
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.

L. If any provisions of this chapter are deemed to modify, limit, or supersede the federal Electronic
Sgnatures 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 or any successor provision of such federal act.

M. Whenever notice would otherwise be required to be given under any provision of this chapter to a
member, the notice is not required to be given to such member if the notices of two consecutive annual
meetings, and all notices of meetings during the period between two such consecutive annual meetings, have
been sent, other than by electronic transmission, to such member at such member's address as shown on the
records of the corporation and have been returned undeliverable or could not be delivered. If any such

member delivers to the corporation a written notice setting forth such member's then-current address, the
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requirement that notice be given shall be reinstated.

§13.1-810.1. Number of members.

A. For purposes of this A€t chapter, 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. Thetrustees, guardians, custodians, or other fiduciaries of a single trust, estate, or account.

B. For purposes of this A€t chapter, membership interests registered in substantially similar names
constitute one member if it is reasonable to believe that the names represent the same person.

§13.1-811. Penalty for signing false documents.

A. It shall be unlawful for any person to sign a document whieh ke that the person knowsisfalse 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.

§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 member or
director, filed with the Commission and delivered to 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 contained in
the articles contains a misstatement of a material fact as to compliance with statutory requirements,
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 withih er withedt in or outside of 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 amendment, correction, merger, interest exchange, domestication, conversion, dissolution, 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 er witheut in or
outside of 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, objection or petition, or to suspend or delay the
execution or operation thereof, or to enjoin, restrain or interfere with the Commission in the performance of
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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 8 13.1-807 or a petition filed by a the
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 ef #s on the Commission's
own motion to correct Commission records so as to eliminate the effects of clerical errors committed by its
staff.

§ 13.1-814. Shares of stock and dividends prohibited.

A corporation shall not issue shares of stock. Ne Except as provided in subsection E of § 13.1-837, 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 eerperation may make distributions to anether nenprofit eorperation that is
amember ef sueh eorperation er has the power to appeint ene or mere of Hs 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 A€t chapter upon dissolution or fina liquidation and no such
payment, benefit or distribution shall be deemed to be a dividend or a distribution of income.

§13.1-814.1. Special provisionsfor community associations.

A. Asused 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. Netwithstanding the reguirements of §§13.1-851; 13.1-852; 13.1-855; 13.1-856; 13.1-857; 13.1-858
and 13-1-862; the previsions set forth i these sections need net be set ferth i the artieles of incorperation of
a community association and shalt be effective if set forth in the bylaws:

& Notwithstanding the provisions of §8 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 beard 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
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corporate documents to become subject to 88 13.1-855, 13.1-856, 13.1-892 and 13.1-899.
Article 1.1.
Ratification of Defective Corporate Actions.

§ 13.1-814.2. Definitions.

As used in this article, unless the context requires a different meaning:

"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 an agent of the corporation, or the
members.

"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 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.

"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 corporate
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.

"Validation effective time" with respect to any defective corporate action ratified under this article means
the later of:

1. The time at which the ratification of the defective corporate action is approved by the members or, if
approval of membersis not required, the time at which the notice required by § 13.1-814.6 becomes effective
in accordance with § 13.1-810; and

2. The time at which any document filed in accordance with § 13.1-814.8 becomes effective.

The validation effective time shall not be affected by the filing or pendency of a proceeding under
§ 13.1-814.9 or otherwise, unless ordered by the Commission.

§ 13.1-814.3. Defective corporate actions.

A. No defective corporate action shall be void or voidable if ratified in accordance with § 13.1-814.4 or
validated in accordance with § 13.1-814.9.

B. Ratification under § 13.1-814.4 or validation under 8§ 13.1-814.9 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
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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.

§ 13.1-814.4. 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 § 13.1-814.5, stating:

1. The defective corporate action to beratified;

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.

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 § 13.1-822, 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 astheinitial board of directors; and

3. That the ratification of the election of such person or persons as the initial board of directorsis
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 member approval or would have required member 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 members for approval in accordance with
§13.1-814.5.

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 members, the board of
directors may abandon the ratification at any time before the validation effective time without further action
of the members.

§ 13.1-814.5. Action of ratification.
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A. The quorum and voting requirements applicable to a ratifying action by the board of directors under
subsection A of § 13.1-814.4 shall be the quorum and voting reguirements 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 members under subsection
C of § 13.1-814.4, and if the approval is to be given at a meeting, the corporation shall notify each member
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 members 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 corporate action and shall be
accompanied by (i) either a copy of the action taken by the board of directorsin accordance with subsection
A of § 13.1-814.4 or the information required by subdivisions A 1 through 4 of § 13.1-814.4 and (ii) a
statement that any claim that the ratification 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. 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 members required by
subsection C of § 13.1-814.4 shall be the quorum and voting requirements applicable to the corporate action
proposed to be ratified at the time of such member approval.

D. The approval by members 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 election at a
meeting at which a quorum is present.

§13.1-814.6. Notice.

A. Unless member approval is required under subsection C of § 13.1-814.4, prompt notice of an action
taken under 8§ 13.1-814.4 shall be given to each member, 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 members 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 directorsin accordance
with subsection A or B of § 13.1-814.4 or the information required by subdivisions A 1 through 4 or B 1, 2,
and 3 of § 13.1-814.4, as applicable, and (ii) a statement that any claim that the ratification of the defective

corporate action should not be effective, or should be effective only on certain conditions, shall be brought
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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 members
for approval under subsection C of § 13.1-814.4 if notice is given in accordance with § 13.1-814.5.

D. A notice required by this section may be given in any manner permitted by § 13.1-810.

§ 13.1-814.7. 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 § 13.1-814.9:

1. Each defective corporate action ratified in accordance with § 13.1-814.4 shall not be void or voidable
as a result of the failure of authorization identified in the action taken under subsection A or B of
§ 13.1-814.4 and shall be deemed a valid corporate action effective as of the date of the defective corporate
action; and

2. 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 subsequent
defective corporate action resulting directly or indirectly from such original defective corporate action shall
be valid as of the time taken.

§ 13.1-814.8. 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 afiling 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 filed document;

2. The date of the defective corporate action;

3. The nature of the failure of authorization in respect of the defective corporate action,

4. A statement that the defective corporate action was ratified in accordance with § 13.1-814.4, including
the date on which the board of directors ratified such defective corporate action and the date, if any, on
which the members approved the ratification of such defective corporate action; and

5. The information required by subsection C.
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C. The document shall also contain the following information:

1. If afiling 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 § 13.1-814.4, 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 afiling 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 § 13.1-814.4,
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; (ii) a statement that a filing containing all of the information required to
be included under the applicable sections of this chapter to give effect to such defective corporate action is
attached as an exhibit; and (iii) the date and time that such filing is deemed to have become effective; or

3. If a filing was not previously made in respect of the defective corporate action and the defective
corporate action ratified under § 13.1-814.4 would have required a filing under any other section of this
chapter, the filed document shall set forth (i) a statement that a filing containing all of the information
required to be included under the applicable sections of this chapter to give effect to such defective corporate
action is attached as an exhibit and (ii) the date and time that such filing is deemed to have become effective.

D. If the Commission finds that the filed document 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.

§13.1-814.9. Commission proceedings regarding validity of corporate actions.

A. Upon application by the corporation, any successor entity to the corporation, a director of the
corporation, any member of the corporation, including any such member as of the date of the defective
corporate action ratified under § 13.1-814.4, or any other person claiming to be substantially and adversely
affected by a ratification under § 13.1-814.4, 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 8 13.1-814.4; and

3. Modify or waive any of the procedures specified in § 13.1-814.4 or 13.1-814.5 to ratify a defective
corporate 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.
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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
corporation, 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 that notice of the action be provided to other
per sons 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 should not be effective, or should be effective
only on certain conditions, shall be brought in a petition filed within 120 days of the validation effective time.

§ 13.1-815. Fees to be collected by Commission; application of payment; 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 afee, 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
document or certificate specified in this chapter, except the annual report required by § 13.1-936, a statement
of change pursuant to § 13.1-834 or 13.1-926, and a statement of resignation pursuant to 8 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 document or certificate with respect to
a domestic or foreign corporation that has been assessed an annual registration fee if the document or
certificate isfiled 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 shall not issue a certificate of
domestication with respect to a foreign corporation, a certificate of conversion with respect to a foreign
eligible entity, or a certificate 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 or

eligible entity.
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C. A domestic or foreign corporation shall not be required to pay the annual registration fee assessed
against it pursuant to subsection B of 8 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
annua registration fee due date:

1. A certificate of termination of corporate existence ef, a certificate of Hrecorporation surrender
domestication for a domestic corporation, or a certificate of conversion for a domestic corporation that will
become a foreign dligible entity;

2. A certificate of withdrawal for aforeign 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 ertiy 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. Annual registration fee assessments that have been paid shall not be refunded.

§13.1-815.1. Charter and entrance feesfor cor porations.

A. Every domestic corporation, upon the granting of its charter or upon its incor poration by domestication
or conversion, 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 Commonwealth.

B. For any foreign corporation that files articles of domestication and that had authority to transact
business 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 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 stock corporation and the amount that would be required by this section to be
paid.

D. If no charter or entrance fee has been previously paid to the Commission, the amount to be paid shall
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be the same as would have to be paid on original incorporation or application for authority to transact
business in the Commonwealth.

§ 13.1-816. Feesfor filing documentsor 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 Hited HabHity eompany 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; ef Heerperation sarrender.

b. Articles of conversion to convert an eligible entity into a corporation.

c. Articles of amendment or restatement.

€ d. Articles of merger.

€ e. Articles of correction.

f. Articles of ratification.

e g. An application of a foreign corporation for a certificate of authority to transact business in the
Commonwealth.

£ h. An application of aforeign corporation for an amended certificate of authority to transact businessin
the Commonweal th.

&-i. A copy of an amendment to the articles of incorporation of aforeign corporation holding a certificate
of authority to transact business in the Commonwealth.

k- j. A copy of articles of merger of aforeign corporation holding a certificate of authority to transact
business in the Commonwealth.

£ k. A copy of aninstrument of entity conversion of aforeign corporation holding a certificate of authority
to transact business in the Commonweal th.

 |. An application to register oF 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 areserved corporate name.

c. An application for use of an indistinguishable name.

d. Articles of dissolution.

e. Articles of revocation of dissolution.
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f. Articles of termination of corporate existence.

0. An application for a certificate of withdrawal of aforeign corporation.

h. A notice of release of aregistered name.

4. For issuing a certificate pursuant to § 13.1-945, the fee shall be $6.

§ 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. H Whether the corporation ste will or will not have Re members; a staterent 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 ex; H the articles ef Hicorperation so provide; A the bylaws
designating the class or classes of members, stating the qualifications and rights of the members 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 members, a
statement of the manner in which such directors shall be elected or appointed; and a designation ef ex efficio

5. The address of the corporation'sinitial 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 aresident 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 liability 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 theinitial directors;

2. Provisions not inconsistent with law regarding:

a. Stating the The purpose or purposes for which the corporation is organized;

b. Regarding the 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 its members;
and

d. The distribution of assets on dissolution;

e. Any provision that under this A€t chapter isrequired or permitted to be set forth in the bylaws, and

27


https://law.lis.virginia.gov/vacode/13.1-945/
https://law.lis.virginia.gov/vacode/13.1-819/
https://law.lis.virginia.gov/vacode/13.1-829/

825

826

827

828

829

830

831

832

833

834

835

836

837

838

839

840

841

842

846

847

849

850

851

852

853

854

855

DRAFT OFFERED FOR CONSIDERATION 1/26/2026

f. A provision limiting or eliminating any duty of a director, officer, 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 of or taking of the opportunity by the director, officer, or other person.

C. The articles of incorporation need not set forth any of the corporate powers enumerated in this At
chapter.

D. Provisions of the articles of incorporation may be made dependent upon facts objectively ascertainable
outside the articles of incorporation in accordance with subsection £ K of § 13.1-804.

E: Except as provided in sabseetion A of §13-1-855; whenever a provision of the artieles of incorporation
is ineonsistent with a bylaw, the provision ef the artieles of ireorperation shalt be eentrelting:

§ 13.1-820. I ssuance of certificate of incor poration.

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 A€t chapter.

§ 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 aso knew that there was no incorporation.

§ 13.1-822. Organization of cor poration.

A. After incorporation:

1. If initial directors are named in the articles of incorporation, the initial directors shall hold an
organizational meeting, at the call of a majority of the directors, to complete the organization of the
corporation 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 of incorporation, the incorporator or incorporators shall
hold an organizational meeting at the call of amajority of the incorporators:

a To elect aboard 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 A€t chapter to be taken by incorporators or theinitial directors at
28
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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.

§ 13.1-823. Bylaws.

A. Theincorporators 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 #reersistent in conflict with law or,
unless the articles of incorporation provide otherwise, the articles of incorporation.

C. If the corporation is to have one or more classes of members, the bylaws may contain any provision
designating the classes of members, stating the rights and qualification of the members of each class and
conferring, limiting, or denying the right to vote.

D. The bylaws may contain 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 Commonwealth or any other jurisdiction in which the corporation maintains its
principal office. As used in this section, "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 members by any current or former officer, director, or member of the corporation; (iii) any
action asserting a claim arising pursuant to this chapter or the corporation's articles of incorporation or
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 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 be brought instead in a court in the Commonwealth specified in a
provision of the bylaws, if any, authorized by this subsection and adopted prior to the commencement of such
action or proceeding.

E. No provision of the bylaws authorized by subsection D shall have the effect of conferring jurisdiction
on any court or over any person or claim and no such provision shall apply if none of the courts specified by
such provision have the requisite personal and subject matter jurisdiction. If the court specified in such
provision does not have such jurisdiction and another court in the Commonwealth does have such
jurisdiction, then the internal corporate claim may be brought in such court in the Commonwealth or in or
any other court with the requisite jurisdiction specified in the provision. No provision of the articles of

incorporation or bylaws shall prohibit bringing an internal corporate claim in the courts of the
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Commonwealth or require any such claim to be determined by arbitration.

§ 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 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 eersistert 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

2. May Shall not be used to impose liability on a eerperate director, officer, employee, or agent of the
corporation.

D. An emergency exists for purposes of this section and § 13.1-827 if there is a catastrophic event,
including an attack on the United States or in any locality in which the corporation conducts its business or
ordinarily holds meetings of the board of directors or members, an epidemic or pandemic, or a declaration of
a national emergency by the United States government or an emergency by the locality in which the
corporation's principal office is located, that affects the corporation and regardless of whether a quorum of
the eerperation's board of directors eannet or a committee can be readily be assembled becadse of some
eatastrephie event convened for action.

§ 13.1-825. Pur poses.

Every corporation incorporated under this A€t chapter 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 conduct
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.

§13.1-826. General powers.
30
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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 useiit, or afacsimile of it, by impressing
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 in and with shares or other interestsin, 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 property, 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 ef
witheut in or outside of 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 ireensistent with Hs artieles of Hreerperation oF in conflict with the
laws of the Commonwealth or, unless the articles of incorporation provide otherwise, the articles of
incor poration;

11. To make donations for the public welfare or for religious, charitable, scientific, literary or educational
purposes;

12. To pay pensions and establish pension plans, pension trusts, profit-sharing plans, bonus plans, and
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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 agreement to pay
such compensation was made before such services were rendered,;

16. 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.

17. To cease its corporate activities and surrender its corporate franchise; and

4+ 18. To have and exercise all powers necessary or convenient to effect any or al 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 associations 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 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
corporation to tax under 8 4942 of the Internal Revenue Code. Such corporation shall not engage in any act of
self-dealing, as defined in 8§ 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 manner as to giverise to
liability for the tax imposed by § 4944 of the Internal Revenue Code, or make any taxable expenditures, as
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defined in 8 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 (8 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 8§ 508(€)(2)(B) or (C) of the Internal Revenue Code shall apply or unless the board of directors of
such corporation shaH eleet has elected 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.

§ 13.1-827. Emergency powers.

A. In anticipation of or during an emergency defired as described in subsection D of § 13.1-824, 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 aternative principal offices or regional offices, or authorize the
officersto do so.

B. During such an emergency defired i subseetion B, 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
practicable to reach and may be given in any practicable manner, including by electronic transmission, press
release, publication and, 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 mgjority 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 take any action it determines to be practical and necessary
to address circumstances of the emergency with respect to a meeting of members notwithstanding anything to
the contrary in this chapter, the articles of incorporation, or bylaws, including to postpone any such meeting
to a later time or date, with the record date for determining the members entitled to notice of, and to vote at,
such meeting applying to the postponed meeting irrespective of § 13.1-844, unless the board of directors fixes

a new record date. No person shall be liable and no meeting of members shall be postponed or voided for the
33
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failure to make a list of members available pursuant to § 13.1-845 if it was not practicable to allow
inspection during such an emergency.

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.

§13.1-828. Lack of power to act.

A. Except as provided in subsection B, the validity of corporate action sray shall 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 aproceeding by a member or a director against the corporation to enjoin the act;

2. In a proceeding by the corporation, directly, derivatively, or through areceiver, trustee, or other legal
representative, against an incumbent or former officer, director, employee, or agent of the corporation; or

3. In aproceeding against a the corporation before the Commission.

C. In aproceeding by a member or a director under subdivision B 1 to enjoin an unauthorized corporate
act, the court, if equitable or if all affected persons are parties to the proceeding, may enjoin or set aside the
act and may award damages for 1oss, except anticipated profits, suffered by the corporation or another party
because of enjoining the unauthorized act.

§13.1-831. Registered name.

A. A foreign eorperation may register Hs eorperate name; of Hs eorporate rarme with any additien reguired
by §13-1-924 i the nare is distinguishable upen the recerds ef the Commission:

B- A foreign corperation registers Hs eorperate name; or HS eorperate Rarme with any additien required by
§-13:1-924; by filing with the Commission (i) an application setting forth its eorperate name; or s corperate
name with apy additen requtred by 8131924 the state or country and date of HS icorporatten; and abret
deseription of the nature of the business ih which it is engaged and (i) a eertificate setting forth that sueh
corporation is H goed standing; er a doecurment of simitar Hnpert; frem the state oF eountry of Heorperation;
exeedted by the official who has eustody of the records pertaining to corperations:

G- Exeept as provided in subsection F registration is effective for one yeer after the date an appheation is
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filed:

B- H the Commission finds that the eorperate narme apphed for is available; it shall register the name for

E: A foreign corporation whose registration of its name 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 & C, renews the registration
for one year after the date the registration would have expired if such subsequent renewal of the registration
had not occurred.

B. A foreign corporation renews the registration of its corporate name by filing with the Commission (i)
an application setting forth its corporate name, or its corporate name with any addition required by
§13.1-762, the state or country and date of its incorporation, and a brief description of the nature of the
businessin which it is engaged and (ii) a certificate setting forth that such corporation isin 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. A foreign corporation whose registration of its name 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 transact
business in the Commonwealth or consents to the authorization of another foreign corporation to transact
business in the Commonwealth under the registered name.

G: D. A foreign corporation that has in effect a registration of its corporate name may release such name
by filing a notice of release of aregistered name with the Commission.

§ 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
Commission a statement of change on aform 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

number, if any, of the new registered office, and the name of the city or county in which it isto be located,;
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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 requirements
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.

C. A corporation's registered agent may sign a statement of change 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 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 8 13.1-833. In 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 shall be
mailed to the principal office address of the corporation on or before the business day following the day on
which the statement of change is filed.

§ 13.1-835. Resignation of registered agent.

A. A registered agent may resign as agent for the corporation by signing and filing with the Commission 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 to
appoint aregistered agent isfiled, in accordance with § 13.1-834, with the Commission.

§ 13.1-837. Members.

A. 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; H# the articles ef
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Hreorperation so provide; in the bylaws.

B. Except as provided in the articles of incorporation or bylaws, the corporation may admit members for
no consideration or for such consideration as determined by the board of directors. Any such consideration
may consist of any tangible property or benefit to the corporation, including cash, promissory notes, services
performed, or contracts for services to be performed, and payment may be made at such times and upon such
terms as are set forth in the articles of incorporation or bylaws, or to the extent not inconsistent with the
articles of incorporation or bylaws, as determined by the board of directors.

C. A corporation may issue certificates evidencing membership interests therein. Membership interests
shall not be transferable, except as otherwise provided in the articles of incorporation or in the bylaws.

D. Members shall not have voting or other rights except as provided in the articles of incorporation or i
the artietes of ineorporation so provide; A 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.

E. Except as provided for in the articles of incorporation or bylaws, a corporation shall not pay dividends
or distribute any part of its assets, income, or profits to its members. A charitable corporation shall only
make a distribution to another charitable corporation that is a member of such corporation or has the power
to appoint one or more of its directors. No such dividend or distribution shall, in any event, be made if the
corporation is insolvent or would thereby be made insolvent of if the fair value of the assets of the
corporation is or would thereby be made insufficient to meet its liabilities.

F. No member shall be personally liable for any liabilities of the corporation, including liabilities arising
from the acts of the corporation.

§13.1-837.1. Member's liability for dues, assessments, and fees.

A. A corporation may levy dues, assessments, and fees on its members to the extent authorized in the
articles of incorporation or bylaws. Dues, assessments, and fees may be imposed on members of the same
class either alike or in different amounts or proportions, and may be imposed on a different basis on different
classes of members. Members of a class may be made exempt from dues, assessments, and fees to the extent
provided in the articles of incorporation or bylaws.

B. The amount and method of collection of dues, assessments, and fees may be fixed in the articles of
incorporation or bylaws, or the articles of incorporation or bylaws may authorize the board of directors or
members to fix the amount and method of collection.

C. The articles of incorporation or bylaws may provide reasonable means, such as termination or
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suspension of membership, to enforce the collection of dues, assessments, and fees.

§ 13.1-837.2. Termination and suspension.

A. A membership in a corporation may be terminated or suspended for the reasons and in the manner
provided in the articles of incorporation or bylaws.

B. The articles of incorporation or bylaws may include a provision to permit a member to resign as a
member .

C. A proceeding challenging a termination or suspension for any reason shall be commenced within one
year after the effective date of the termination or suspension.

D. The termination or suspension of a member does not relieve the member from any obligations incurred
or commitments made prior to the termination or suspension.

§13.1-838. Annual meeting.

A. A corporation shall hold a meeting of members annually at atime stated in or fixed in accordance with
the bylaws unless (i) directors are elected by written consent as permitted by § 13.1-841 or (ii) the board of
directors authorizes the meeting to be conducted solely by ballots submitted electronically, by mail, or by a
combination of the two.

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 edt outside of the Commonwealth, as
ay be previded i at the place stated in or fixed in accordance with the bylaws or, where if not inconsi stent
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 corporation's
bylaws does not affect the validity of any corporate action.

§ 13.1-839. Special meeting.

A. A corporation shall hold a special meeting of members:

1. On call of the ehailrman chair 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 special
meeting of members, a speecial meetirg on the call of members may be ealed by members having
one-twentieth of the votes entitled to be cast at such meeting.

B. Unless otherwise provided in the articles of incorporation or bylaws, a written demand for a special
meeting may be revoked by a writing, including an electronic transmission, to that effect received by the
€orperation prier to the receipt by the corpeoration of demands sufficient Hn Rumber to require the helding of a
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corporation's secretary before the start of the 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 specia meeting is the date the first member signs the shall be the first date on which a signed
member demand is delivered to the corporation's secretary. No written demand for a special meeting shall be
effective unless written demands signed by members that satisfy the requirements of subsection A have been
delivered to the corporation's secretary within 60 days of the earliest date on which such a demand delivered
to the corporation's secretary was signed.

D. Except as otherwise determined by the board of directors acting pursuant to subsection C of
§ 13.1-844.2, members special meetings of members may be held at sueh place in or edt outside of the
Commonwealth as may be provided i the bylaws or; where rot Hreonsistent at the place stated in or fixed in
accordance with the bylaws; #r the netice of the meeting. 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 subsection C
of § 13.1-842 may shall be conducted at a special members' meeting.

§ 13.1-840. Court-ordered meeting.

A. Thecircuit court of the city or county where a corporation's principal officeislocated, or, if nonein the
Commonwealth, where its registered office islocated, may, after notice to the corporation, order a meeting of
membersto 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, or action by written 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 a member who signed a demand for a special meeting that satisfies the requirements of
subsection A 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 specia meeting was not held in accordance with the notice.

B. The court may fix the date, time, and place of the meeting, determine the members entitled to
participate in the meeting, specify arecord date for determining members 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 members represented at the meeting constitute a
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guorum for action on specific matters, and enter other orders necessary to accomplish the purpose or
purposes of the meeting.

§13.1-841. Cor por ate 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 members entitled to
vote on the corporate action, in which case no corporate action by the board of directors shall be required.

2. Notwithstanding subdivision 1 of this subsection, if so provided in the articles of incorporation or
bylaws of a corporation, corporate action required or permitted by this chapter to be taken at a meeting of
members may be taken without a meeting and without prior notice, if the corporate action is taken by
members 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 exeeution
signature and describing the corporate action taken, signed by the members entitled to take such corporate
action without a meeting and delivered to the secretary of the corporation for iretusion in the mindtes or
filing by the corporation with the minutes of the meeting or 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. Corporate 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 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 members
entitled to take corporate action without a meeting is the date the first member sighs the eonsent under
subsectien A date on which a signed written consent is delivered to the corporation's secretary. If not
otherwise fixed under § 13.1-840 or 13.1-844 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
action by the board of directors is to be taken. No written consent shall be effective to take the corporate
action referred to therein unless, within 20 60 days after of the earliest date of exeeution appearing on which
a consent delivered to the eerperation H the manner corporation's secretary as required by this section was
signed, written consents signed by the members having sufficient # rumber votes to take corporate action are

received by the eerperatien have been delivered to the corporation's secretary. A written consent may be
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revoked by awriting to that effect received by the corporation prior to receipt by the corperation of delivered
to the corporation's secretary before unrevoked written consents sufficient in number to take corporate action
are delivered to the corporation.

C. For purposes of this section, a written consent and the signing thereof may be accomplished by one or
more electronic transmissions, as defined in § 13.1-803. A consent signed under this section has the effect of
a vote ef veting members taken at a meeting and may be described as such in any document fited with the
Coemmissien dhder this ehapter. Unless the articles of incorporation or bylaws provide for a reasonable delay
to permit tabulation or written consents, the action taken by written consent shall be effective when (i) written
consents signed by the members having sufficient votes to take the action are delivered to the corporation's
secretary or (ii) if an effective date is specified therein, any such date provided each consent states the date of
execution by the consenting member.

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 the nonconsenting voting members written notice of the prepesed
corporate action, not tess more than five 10 days before the action is taken; to all persons who are members
on the record date and whe are entitled to vote on the matter after written consents sufficient to take the
action have been delivered to the corporation's secretary. The notice shall reasonably describe the action
taken and 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 avote.

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 nonvoting
members written notice of the proposed action not tess more than five 10 days befere # s taken after the
written consents sufficient to take action have been delivered to the corporation's secretary. The notice shall
reasonably describe the action taken and contain or be accompanied by the same material that under this
chapter would have been 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 avote.

F. The notice requirements in subsections D and E shall not delay the effectiveness of action taken by
written consent, and a failure to comply with such notice requirements shall not invalidate actions taken by
written consent; however, this subsection shall not be construed to limit judicial power to fashion an
appropriate remedy in favor of a member adversely affected by a failure to give such notice within the

required time period.
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G. Any person, whether or not then amember, 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 personisa
member at such future time and (ii) the person did not revoke the consent prior to such future time.

§ 13.1-842. Notice of meeting.

A. % A corporation shall notify members of the date, time, and place, if any, of each annual and special
members meeting: Sueh Retice shalt be given of members no less than 10 nor more than 60 days before the
meeting date except that notice of a members special meeting of members to act on an amendment of the
articles of incorporation, a plan of merger, interest exchange, domestication, conversion, a proposed sale of
assets pursuant to § 13.1-900, or the dissolution of the corporation shall be given not less than 25 nor more
than 60 days before the meeting date. If the board of directors has authorized participation for members by
means of remote communication pursuant to § 13.1-844.2, the notice to the member shall describe the means
of remote communication to be used. 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 as of the record date for
determining members entitled to notice of the meeting.

2- 1A Hed of delivering netice as specified Hh subdivision A 1; the eorperation may publish sdeh netiee at
feast enee a week for two sdeecessive calendar weeks i a rewspaper published i the eity or eodnty A whieh
the registered office is located; oF having a general eireutation theretn; the first publieation to be net mere
than 60 days; and the second net tess than seven days befere the date of the meeting:

B. Unless this chapter ef, the articles of incorporation, or the bylaws require otherwise, notice of an
annual meeting of members need not state the purpose or purposes for which the meeting is called.

C. Notice of a special meeting of members 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 of members is the day before the effective date of the
first notice is delivered to members.

E. Unless the bylaws require otherwise, if an annual or special meeting of members is adjourned to a
different date, time, or place, notice need not be given of the new time, date, or placeif 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, ret tess than 10 days before the meeting date notice of the
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adjourned meeting shall be given under this section to persoens whe are not less than 10 days before the
meeting date to members entitled to vote at such adjourned meeting as of the rew record date fixed for notice
of such adjourned meeting.

§ 13.1-843. Waiver of notice.

A. A member may waive any hotice required by this A€t chapter, the articles of incorporation, or the
bylaws before or after the date and time of the meeting that is the subjeet of sueh stated in the notice. The
waiver shall be in writing, be signed by the member entitled to the notice, and be delivered to the secretary of
the corporation for #rekusien #a filing by the corporation with the minutes or fitirg 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.

§ 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 voting
groups A erder to malke a determination of members for any purpese to determine the members entitled to
notice of a members 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 fer the manner of fixing a record date, the board of
directors ef the eerperation may fix as in advance the record date the date en whieh i talkes sdeh 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 acourt orders a meeting adjourned to a date more than 120 days after the date fixed for the original
meeting, it may provide that the original record date continues in effect or it may fix a new record date.

§13.1-844.1. Conduct of the mesting.

A. At each meeting of members, a ehairman chair shall preside. The ehairman chair shall be appointed as
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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 ehatrman chair shall determine
the order of business and shall have the authority to establish rules for the conduct of the meeting.

C. The ehairman chair of the meeting shall announce at the meeting when the polls wi 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 te elese closed upon the final adjournment of the meeting.

§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 as a member by means of
remote communication shall be subject to such guidelines and procedures as the board of directors adopts;
and shalt be in eonfermity with sdbseetion B.

B. Members participating in a members' meeting by means of remote communication shall be deemed
present and may vote at such ameeting if the corporation has implemented reasonable measures to:

1. Verify that each person participating remotely as a member is a member or amember'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. Unlessthe articles of incorporation or bylaws reguire the meeting of membersto 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.

§13.1-845. Members' list for meeting.

A. After fixing arecord date for a meeting, a corporation shall prepare an alphabetical list of the names of
al its members who are entitled to notice of a members meeting: H the board of directors fixes a different
fecord date to determine the members entitled and to vote at the meeting; a corperation shalt alse prepare an
atphabetical Hst of the names of al Hs members whe are entitled to vete at the a members meeting. A list
shall be arranged by voting group, and show the address of each member. Nothing in this subsection shall
require the corporation to include on such list the electronic mail address or other electronic contact
information of a member.

B. The members' list for notice shall be available for inspection by any member, beginning twe five

business days after notice of the meeting is given for which the list was prepared and continuing through the
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close of business on the last day before the meeting, (i) 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 Hst for
voting shalt be similarly avatable for Hspection promptly after the record date for weting: or (ii) in the sole
discretion of the corporation, 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 members of the corporation. A member,
or the member's agent or attorney, is entitled on written demand to inspect and, subject to the reguirements
set forth i1 sabseetien of subsections C and G of § 13.1-933, to copy alist, during the regular business hours
and at the member's expense, during the period it is available for inspection.

C: H the meeting is to be held at a place; the eerperation shalt make the Hst of members entitled to vete
avaitable at the meeting; and any member; er the member's agent or attorney, is entitled to Haspect the Hst at
any thne during the meeting oF any adiedrament:

B- If the corporation refuses to allow a member, the member's agent, or the member's attorney to inspect a
members' list before er at the meeting as previded +h subsections B and G, or to copy alist as permitted by
subsection B, the circuit court of the county or city where the corporation's principal office, or if nonein the
Commonwealth its registered office, is located, on application of the member, 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: D. Refusal or failure to prepare or make available a the members' list does not affect the validity of
action taken at the meeting.

§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 i the articles ef Heorperation so provide; in the bylaws.

B. When directors or officers are to be elected by members, the bytaws may provide that sueh eleetions
wmay board of directors may authorize the meeting to be conducted solely by waH ballots submitted
electronically, mail, or a combination of the two.

C. Unless the articles of incorporation or bylaws provide otherwise, in the election of directors by
members, 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 el ection the member has aright to vote.

D. If acorporation has no members or its members have no right to vote, the directors shall have the sole
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voting power.

§13.1-847. Proxies.

A. A member entitled to vote may vote in person or, unless the articles of incorporation or bylaws
otherwise 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. ArRy €epy; faesHnte
telecommunications or ether reliable reproduction of the writing oF tranrsmission created pursuant to this
sbsection may be substituted oF used H Hed of the ortginal witting oF transmissien fer any and alt purpeses
for which the original writihg or transmission could be used; provided that sueh copy; faesimie
telecommunication of other reproduction shalt be a complete reproduction of the entire erigiial writing oF
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 transmission
of the appointment is received by the inspectors of election or the officer or agent of the corporation
authorized to tabulate count votes. An appointment is valid for 21 menths unless a tenger period s expressy
the term provided in the appointment form and, if no termis provided, for 11 months unless the appointment
isirrevocable under subsection D.

D. An appointment of a proxy is revocable unless the appointment form or electronic transmission states
that it isirrevocable and the appointment is coupled with an interest. Appointments coupled with an interest
include the appointment of:

1. Apledge;

2. A creditor of the corporation who extended it credit under terms requiring the appointment;

2 3. An employee of the corporation whose employment contract requires the appointment; or

3: 4. A party to avoting agreement created under 8 13.1-852.2.

E. The death or incapacity of the member appointing a proxy does not affect the right of the corporation to
accept the proxy's authority unless notice of the death or incapacity is received by the secretary or other
officer or agent authorized to tabulate count votes before the proxy exercises the prexy's authority under the
appointment.

F. An appointment made irrevocable under subsection D is revoked when the interest with which it is
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coupled is extinguished.

G. Subject to § 13.1-848 and to any express limitation on the proxy's authority stated in the appointment
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. ARy Unless the articles of incorporation or bylaws provide otherwise, any fiduciary who is entitled to
vote any membership interest may vote such membership interest by proxy.

§13.1-847.1. Voting procedures and inspector s of elections.

A. A corporation may appoint one or more persons as inspectors to act at a meeting of members in
connection with determining voting results. Each inspector; befere entering upen the discharge of his duties;
shall eertify verify in writing that the inspector will faithfully execute the duties of inspector with strict
impartiality and according to the best of his the inspector's ability. An inspector may be an officer or
employee of a 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 inspector believesrelianceis
unwarranted.

B. Theinspectors shall (i) ascertain the number of members and the voting power of each; (ii) determine
the number of the members represented at a meeting and the validity of proxy appointments, if not prohibited
pursuant to subsection A of § 13.1-847, and ballots;; (iii) count all votes;; and (iv) determine; and retain for a
reasonable period a record of the dispesition of; any ehallenges made to any determination by the Haspecters;
and () eertify their determination of the rumber of members represented at the meeting and their eodnt of
the vetes: Fhe inspectors may appoint or retaih other persens oF entities to assist the Hspeetors H the
performance of their duties; and may rely on irfermation provided by sueh persens and ether persens;
retuding these appeinted to tabulate vetes; untess the inspecters believe relianee is unrwarranted: H any court
preceeding there shal be a rebuttable presumption that the repert of the Hspesters is eorreet make a written
report of the results.

C. No baHet ballots, proxies, or votes, nor any revocations thereof or changes thereto, shall be accepted by
the inrspeetors 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 application by a member, shall determine otherwise.

D. In determining the validity of proxies and balets and i counting the vetes; the Hspecters shalt be
Hmited to an examination of the proxies; any envelopes sdbmitted with these prexies; any performing their
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duties, the inspectors may examine (i) the proxy appointment forms or electronic transmissions and any other
information provided in accordance with subsection B of § 13.1-847, (ii) any envelope or related writing
submitted with those appointment forms, (iii) any ballots, (iv) any evidence or other information specified in
§ 13.1-848, and (v) the regudtar relevant books and records of the corporation relating to members and their
entitlement to vote. H the irspecters

E. The inspectors may also consider other reliable infermation for the Hmited purpese permitted hereln;
they shalt speeify; at the tire that they make their eertifieation pursuant te elabse {v) of sdbsection B; the
preetse information that they eensidered; Hekuding believe is relevant and reliable for the purpose of
performing any of the duties assigned to them pursuant to subsection B. If the inspectors consider other
information allowed by this subsection, they shall in their report required by subsection B specify the
information considered by them, including the purpose for which the information was considered, the person
or persens 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 aceurate relevant
and reliable.

F. Determinations of law by the inspectors are subject to de novo review by the court.

E: G. If authorized by the board of directors, any member vote to be taken by written ballot may be
satisfied 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.

§13.1-848. Corporation's acceptance of votes.

A. If the name signed on avote, 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; parther or agent of the
entity;

2. The name signed purports to be that of an administrator, executor, guardian, er conservator, committee,

or curator representing the member and, if the corporation requests, evidence of fiduetary this status
48
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acceptabl e 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 areceiver or trustee in bankruptcy of the member and, if the
corporation requests, evidence acceptabl e to the corporation that sueh recebver o trustee has been agtherized
to vote the membership Haterest iR an order of the court by which sueh person was appetted 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 member
and, if the corporation reguests, 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 appointment; or

5. Fwe of mere Three or fewer 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 al the

fiduciaries.
C. Notwithstanding the provisions of subdivisions B 2 and 5, in any case in which the will, trust
agreement, or other instrument under which afiduciary purports to act contains directions for the voting of

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
seeretary oF other efficer oF agent person 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 member.

E. Neither the corporation nor the person authorized to count votes, including an inspector of election
under § 13.1-847.1, whe 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 § 13.1-847 isliable in damagesto
the member for the consequences of the acceptance or rejection.

F. If an inspector of election has been appointed pursuant to § 13.1-847.1, the inspector of election also
has the authority to request information and to make deter minations under subsections A, B, C, and D.

G. 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.

§ 13.1-849. Quorum and voting requirements.

A. The articles of incorporation or bylaws may provide the number or percentage of members entitled to
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vote represented in person or by proxy, or the number or percentage of votes represented in person or by
proxy, whieh that 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
guorum. Fhe vete of a majerity of the votes entitled to be If a quorum exists, action on a matter, other than
the election of directors, by the membersis approved if the votes cast by the members present er represented
by proxy at a meeting at which a guerdm is present shalt be nrecessary for the adeption of any matter veted
upen by the members; favoring the action exceed the votes cast opposing the action unless a greater
proportion is required by this At e chapter, the articles of incorporation, or the bylaws. An abstention shall
not be considered a vote cast. Members entitled to vote as a separate voting group may take action on a
matter at a meeting only if a quorum of those members exists with respect to that matter.

B. Once amember 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
isor shall be set for that adjourned meeting.

C. An amendment of the articles of incorporation or bylaws adding, changing, or deleting a quorum or
voting requirement greater than specified in subsection A is governed by § 13.1-851.

D. Less than a quorum may adjourn a meeting.

B- E. The election of directorsis governed by § 13.1-852.

§ 13.1-850. Action by single and multiple voting groups.

A. If the articles of incorporation, the bylaws, or this A€t chapter 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, the bylaws, or this A€t 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 8§ 13.1-849. Action may be taken by ere different voting greup
groups on a matter even theugh e action is taken by anether voting group entitled to vote on the matter at
different times.

§13.1-851. Modifying quorum or voting requirements.

A. The articles of incorporation or bylaws may provide for (i) alesser or greater quorum requirement for
members or voting groups of members than required by this chapter or (ii) a greater voting requirement for
members or voting groups of members than is provided for by this chapter.

B. An amendment to the articles of incorporation or bylaws that adds, changes, or deletes a quorum or
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voting requirement shall meet the same quorum requirement and be adopted by the vote and voting groups
required to take action under the quorum and voting requirements then in effect.

§13.1-852. Voting for directors; cumulative voting.

A. Unless otherwise provided in the articles of incorporation or bylaws, 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 aright to cumulate their votes for directors unless the articles of incorporation or
bylaws so provide.

C. A statement included in the articles of incorporation or bylaws that "all of a designated voting group of
members are entitled to cumulate their votes for directors" or words of similar import means that the
members 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:

4. Fhe the meeting notice or proxy statement accompanying the notice states conspicuously that
cumulative voting is authorized: ef

2- A member whe has the right to eumulate his vetes gives notice to the seeretary of the eorperation net
}ess than 48 hedrs before the time set for the meeting of the member's atent to edrmulate his votes during the
meeting: H one member gives sdeh a netiee; alt ether members A the same veting group particHpating HA the

E. If the articles of incorporation or bylaws authorize members to cumulate their votes when electing
directors, directors shall not be elected by written consent pursuant to § 13.1-841 unless the vote is
unanimous.

§13.1-852.01. Judicial determination of corporate offices and review of elections and member votes.

A. The termination or suspension of a member does not relieve the member from any obligationsincurred
or commitments made prior to the termination or suspension.

Upon application of, or in a proceeding commenced by, a person specified in subsection B, 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 in which its registered office is located may determine;

1. Theresult or validity of the election, appointment, removal, or resignation of a director or officer of the

corporation;
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2. Theright of an individual to hold the office of director or officer of the corporation;

3. Theresult or validity of any vote by the members 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 any provision of the articles of
incorporation, bylaws, 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;

2. A member of the corporation with the right to vote;

3. A director of the corporation, an individual claiming the office of director, or a director whose
membership on a committee of the board of directors is contested, who, in each case, is seeking a
determination 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, who, in each
case, 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
contested;

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

corporation pursuant to subdivision D 1, the plaintiff and the corporation promptly shall provide written
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notice of such service, together with copies of all process and the application or complaint, to such person at
the person's last known residence or business address, or as permitted by statute of the Commonwealth, 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 isnecessary for a just adjudication of matters before the court;

3. Order an election or meeting to be held in accordance with the provisions of § 13.1-840 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 resolution
of any of the matters specified in subsection A, including the right and power of persons claiming the right
vote at any meeting of the members; and

7. Order such relief asthe court determines is equitable, just, and proper.

G. It shall not be required to make members parties to a proceeding or application pursuant to this
section unless the member is a required defendant under subdivision C 4, relief is sought against the member
individually, or the court ordersjoinder 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.

§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 er any ene or mere officers;

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

53


https://law.lis.virginia.gov/vacode/13.1-840/
https://law.lis.virginia.gov/vacode/13.1-852.1/
https://law.lis.virginia.gov/vacode/13.1-872/

1624

1625

1626

1627

1628

1629

1630

1631

1632

1633

1634

1635

1636

1637

1638

1639

1640

1641

1642

1643

1644

1645

1646

1647

1648

1649

1650

1651

1652

1653

DRAFT OFFERED FOR CONSIDERATION 1/26/2026

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
provision of services between the corporation and any member, director, officer or employee of the
corporation, 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, one or more
directors 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. & Set As set forth (i) in the articles of incorporation or bylaws and approved by al 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 (ii) in awritten 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 and is made known to the corporation;

2. Subject to amendment only 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
amendment, unless the agreement provides otherwise; and

3. Vadlid 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
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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 directors 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 referencesto 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 discretion 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 persona liability on any member for the acts or debts of the corporation even if the agreement 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 were elected or holding office when the agreement was
made.

H. No action taken pursuant to this section shall change any requirement to file articles or other
documents 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.

Article 7.2.
Derivative Proceedings.

§13.1-852.3. Standing; condition precedent; stay of proceedings.

A. No member shall commence or maintain a derivative proceeding unless the member:

1. Was a member of the corporation at the time of the act or omission complained of;

2. Became a member before public disclosure and without knowledge of the act or omission complained
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of;

3. Was a member at the time the member made the written demand required by subdivision B 1; and

4. Fairly and adequately represents the interests of the corporation in enforcing the rights of the
corporation.

B. No member shall commence a derivative proceeding until:

1. Awritten 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 member has earlier been notified that the demand has been rejected by the corporation or (ii)
irreparableinjury 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.

§ 13.1-852.4. Discontinuance or settlement.

A. A derivative proceeding shall 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 members or a class of the corporation's members, the court shall direct that notice be
given to the members 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.

§13.1-852.5. Foreign corporations.

Notwithstanding the provisions of 88 13.1-852.3 and 13.1-852.6, in any derivative proceeding in the right
of a foreign corporation, subject to the court's determination of whether the courts of the Commonwealth 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
§13.1-852.3 and 88 13.1-852.4 and 13.1-852.7.

§13.1-852.6. 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
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3. Submitted in support of the motion a short and concise statement of the reasons for its determination.

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
disinterested 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
member, 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 subsection 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 disinterestedness 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 as to whether the maintenance of the derivative proceeding is in the best interests of the
corporation.

§ 13.1-852.7. 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
proceeding 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.

§ 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.

B. All corporate powers shall be exercised by or under the authority of the board of directors, and the
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business and affairs of the corporation shall be managed under the direction ef; s and subject to the
oversight of the board of directors, subject to any limitation set forth in the articles of incorporation or in an
agreement authorized by § 13.1-852.1.

§ 13.1-854. Qualification of directors.

A. The articles of incorporation or bylaws may prescribe qualifications for directors or for nominees for
director. Unless the articles of incorporation or bylaws so prescribe, a nominee or director need not be a
resident of the Commonwealth or amember of the corporation.

B. No requirement that is based on a past, current, or prospective action, or on an expression of an
opinion, 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 shall be 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 regulatory
sanctions or not having been removed as a director by judicial action or for cause.

C. A qualification for nomination for director that is prescribed before a person's nomination shall apply
to the person at the time of the nomination. A qualification for nomination as a director that is prescribed
after a person’'s nomination shall not apply to that person with respect to such nomination.

D. A qualification for directorsthat 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
gualification for directors prescribed during a director's term shall not apply to that director prior to the end
of that director's term.

§ 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; er if net specified in er fixed in accordance with the bylaws; with the rumber
speeitied i oF fixed i aceerdance with the articles of incorporation or bylaws. The number of directors may
be increased or decreased from time to time by amendment te the bylaws; untess of, or in the manner
provided in, the articles of incorporation previde that a ehange iA the rumber of directors shal be made enby
by armendrment of the articles of Hreorperation or bylaws.

B. Fhe If members have a right to vote, the members may adopt a bytaw provision in the articles of
incorporation or bylaws fixing the number of directors and may direct that such byaw provision 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
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directors 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. Hewever; to the extent that the corperation has members with veting
priviteges; enby the members may ehange the range for the size of the beard ef directors or ehange from a
fixed to a variablerange size board o vice versa:

D. Directors shall be elected or appointed in the manner provided in the articles of incorporation or
bylaws. If the corporation has members with voting privHeges rights, directors shall be elected at the first
annual members meeting and at each annual meeting thereafter unless elected by written consent in lieu of an
annual meeting as permitted by § 13.1-841 or their terms are staggered under § 13.1-858.

E. Noindividual shall be nared appointed or elected as a director without his prior consent.

§13.1-856. Election of directorsby certain classes of members.

If the articles of incorporation or bylaws authorize dividing the members into classes, the articles of
incorporation or bylaws may also authorize the election of all or a specified number of directors by the
members of one or more authorized classes. Each class of members entitled to elect one or more directorsisa
separate voting group for purposes of the election of directors.

§13.1-857. Termsof directorsgenerally.

A. 1n the absenee of a provision i the articles of ineorperation fixing a term of effiee; the term of office
for a director shalt be ene year- Except for ex officio directors, the terms of the initial directors of a
corporation expire at the first members' meeting at which directors are elected unless their terms are
staggered under § 13.1-858, in which case the term shall expire as provided for in the articles of
incorporation or bylaws.

B. Fhe terms of the initial directors of a corperation expire at the first members meeting at which
directors are elected: or i there are ne members oF the eorperation's members do ret have voting fights; at the
end of sueh other period as may be specified 1A the articles of incorperation:

&: The terms of all other elected directors expire at the next annual meeting of members following the
directors' 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 or bylaws. In the
absence of a provision in the articles of incorporation or bylaws fixing a term of office, the term of office for
a director shall be one year.

B- C. A decrease in the number of directors does not shorten an incumbent director's term.

E: D. Theterm of adirector elected by the board of directorsto fill avacancy expires at the next members
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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 E. Except in the case of ex-officio directors, despite the expiration of a director's term, a director
continues to serve until his successor is elected and qualifies or until there is a decrease in the number of
directors, if any.

F. The articles of incorporation or bylaws may provide for ex officio directors who shall serve in such
capacity, with such rights, subject to such limitations and for such term as is set forth in the articles of
incorporation or bylaws. Unless the articles of incorporation or bylaws provide otherwise, an ex officio
director shall be a voting director.

§13.1-858. Staggered terms of directors.

A= The articles of incorporation or bylaws 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- H the articles of incorperation permit eumulative voting; any provision establishing staggered terms of
directors shall provide that at teast three directors shalt be elected at each annual members meeting:

§ 13.1-859. Resignation of directors.

A. A director may resign at any time by delivering a written notice of resignation to the board of
directors, its ehatrman chair, the president, or the secretary of the corporation.

B. A resignation is effective when the netice is delivered as provided in subsection | of § 13.1-810 unless
the netiee speeifies resignation provides for alater delayed effective time including a delayed effective time
determined upon a future event. If aresignation is made effective at alater time provides for a delayed time,
the board of directors may fill the pending vacancy before the effective time of the resignation if the board of
directors provides that the successor does not take office until the effective time of the resignation.

C. Any person whe has resighed as a directer of a eorperation; eF whose name is Hreerrectly on file with
of record in the office of the clerk of the Commission as a director of a corporation; who has resigned or
whose name isincorrectly 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
Commission indicating the resignation of the director and the successor in office, if any.

§ 13.1-860. Removal of directors.

A. Fhe If the articles of incorporation or bylaws authorize the members to elect directors, the members
may remove one or more directors with or without cause, unless the articles of incorporation or bylaws

provide that directors may be removed only with for cause.
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B. If adirector is elected by a voting group of members, only the members of that voting group may
participate in the vote to remove him.

C. If cumulative voting in the election of directors is authorized by the articles of incorporation or
bylaws, a director may not be removed if, in the case of a members meeting, the number of votes sufficient to
elect him under cumulative voting is voted against his removal. A director shall not be removed by action
taken by less than unanimous consent if members with votes sufficient to elect the director under cumulative
voting do not consent to removal. If cumulative voting in the election of directors is not authorized by the
articles of incorporation or bylaws, unless the articles of incorporation or bylaws require a greater vote, a
director may be removed if the number of votes cast to remove him such 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 el ected.
D. If a corporation has no members or no members with voting rights, a director may be removed
pursuant to procedures set forth in the articles of incorporation or bylaws, and if none are provided, a director

may be removed by such vote as would suffice for his election.

E. A director may be removed erly by the members at a members meeting if the meeting is called for the
purpose of removing ki the director. The meeting notice shall state that the purpose or one of the purposes
of the meeting isremoval of the director.

F. Upon the removal of a director, the corporation may file an amended annual report with the
Commission indicating the removal of the director and the successor in office, if any.

§13.1-861.1. Removal of directors by judicial proceeding.

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 members, 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 member proceeding on behalf of the corporation under subsection A shall comply with all of the
requirements of Article 7.2 (8§ 13.1-852.3 et seq.) except for those set forth in subdivisions A 1 and 2 of §
13.1-852.3.

§13.1-862. Vacancy on board of directors.
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A. Unless the articles of incorporation or bylaws 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

3. If the directors remaining in office eenstitute fewer are less than a quorum of the board of directors,
they may fill the vacancy by the affirmative vote of amajority of the directors remaining in office.

B. Unless the articles of incorporation or bylaws 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 isfilled by the members 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 § 13.1-859 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.

§13.1-864. Meetings of the board of directors.

A. The board of directors may hold regular or special meetingsin or edt outside of the Commonwealth.

B. Unless the articles of incorporation or bylaws provide otherwise, the board of directors may permit any
or al 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
mesting.

§ 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
directors 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 incorporation, action
required or permitted by this chapter to be taken by the board of directors may be taken without a meeting by
fewer than alt of the directors; but not less than the greater of (i) a majority of the directorsin office er; (ii) a

guorum of the directors; or (iii) the number of directors as required by the articles of incorporation or bylaws
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to approve such action if it were taken at a meeting, if the requisite number of directors sign a consent
describing the action to be taken and deliver it to the corporation; exeept sueh action shall ret be permitted to
be taken witheut a meeting i any director ebjects to the taking of sueh propesed aetion: Fo be effective; sueh
objection shalt have been delivered to the eorperation ne tater than ten busihess days after notiee of the
actions taken without a meeting shalt comply with any veting reguirerments established i the articles of
Hcorperation or bylaws: H eorperate action is to be taken under this subsection by fewer than aH of the
direeters;. For an action by directors by less than unanimous written consent to be valid, (i) the corporation
shall give written notice ef to each director describing the proposed corporate action; to be taken by written
consent 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; te alt directers and (ii) prior to the taking of such action, no director
shall have objected to the corporation to the taking of such action without a meeting. The corporation shall
promptly notify each director of any such objection. 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
satisfy 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 director.

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 personisa
director 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 C, prior to its becoming effective.

E. For purposes of this section, awritten consent or an objection to taking action and the signing thereof
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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 directors
and may be described as such in any document.

§13.1-867. Waiver of notice by director.

A. A director may waive any notice required by this A€t 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 ef this seetien, the waiver shall be in writing, signed by the
director entitled to the notice, and fHed delivered to the corporation's secretary for filing by the corporation
with the minutes of the meeting 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 the director's arrival,
objects to holding the meeting or transacting business at the meeting and does not thereafter, after objecting,
vote for or assent to action taken at the meeting.

§13.1-868. Quorum and vating 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 A€t chapter, a
guorum of athe board of directors consists of:

1. A mgjority of the fixed number of directors with the right to vote 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 er presertbed number of directors determined under subsection
A

C. If aquorum is present when avote is taken, the affirmative vote of amgjority of directorswith the right
to vote present is the act of the board of directors unless (i) the articles of incorporation or bylaws require the
vote of a greater number of directorsor (ii) expressly provided otherwise in this chapter.

D. A director who is present at a meeting of the board of directors or a committee of the board of directors
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 kis such director's arrival, to

holding it or transacting specified business at the meeting; er
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2. He vetes against; er abstaihs 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 such 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 votesin
favor of the action taken.

E. Except as may be provided in an agreement authorized by § 13.1-852.1, a director shall not vote by
proxy.

F. Whenever this A€t 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 members.

§ 13.1-869. Committees.

A. Unless the articles of incorporation or bylaws provide otherwise, a board of directors may ereate
establish one or more committees and appoint members of the board of directors to serve on them: Each
committee shal have twe or mere members; whe serve perform functions of the board of directors and
appoint two or more directors to serve on each committee. While non-board members may also be appointed
to a committee, they shall not vote on any matter for which the committee is performing a function of the
board of directors. Each committee member serves at the pleasure of the board of directors.

B. The creation of a committee and appointment of directorsto it shall be approved by the greater number
of (i) amgority of al the directorsin 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 committee
may not:

1. Approve or reeermmend propose to members action that this A€t chapter 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;
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4. Adopt, amend, or repeal the bylaws; or

5. Approve a plan of merger not requiring member approval.

E. Fhe ereation of; delegation of autherity te; oF action by a eommittee dees net dlone constitute
compltanee by a directer with the standards of conduect deserbed A §13-1-870-

£ 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 ereatirg of the board of directors establishing the
committee provides otherwise, in the event of the absence or disqualification of a member of a committee
when there are no alternate members appointed by the board of directors, the member or members of the
committee present at any meeting and not disqualified from voting may ararimeushy by unanimous action
appoint another director to act in place of the absent or disqualified member during such member's absence
or disgualification.

F. A corporation may establish or authorize the establishment of one or more advisory committees whose
members need not be directors. An advisory committee (i) is not a committee of the board of directors, (ii)
shall not exercise any of the powers of the board of directors, and (iii) shall have no fiduciary duties or other
responsibility to the corporation.

§ 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 reliance
unwarranted, a the director is entitled to rely on information, opinions, reports or statements, including
financial statements and other financia 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 counsdl, 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

performed the duties of his office in compliance with this section.
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D. A person aleging aviolation of this section has the burden of proving the violation.

§ 13.1-870.1. Limitation on liability of officersand 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 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 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
director 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 8§ 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 director 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 termination, cancellation, or other
discontinuance of the corporation.

C. Theliability of an officer or director shall not be limited as provided in this section if the officer or
director 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 immediately preceding the act or omission

for which liability wasimposed. An officer or director who serves such an association without compensation
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for his services shal 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
At chapter 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
discontinuance of the community association.

§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
corporation 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 istrue:

1. The materia 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;

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 ratified if
it receives the affirmative vote of a mgjority of the disinterested directors on the board of directors, or on the
committee. A transaction shall not be authorized, approved, or ratified under this section by a single director.
If amajority of the disinterested directors vote to authorize, approve or ratify the transaction, a quorum is
present for the purpose of taking action under this section. The presence of, or avote 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, aconflict of interests transaction is authorized, approved, or ratified 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
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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 A€t chapter. 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.

§13.1-871.2. 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, the articles of incorporation, or the bylaws is personally liable to the corporation
and its creditors for the amount of the distribution that exceeds what could have been distributed without
violating this chapter, the articles of incorporation, or the bylaws provided that the party asserting liability
establishes that when taking the action the director did not comply with § 13.1-870.

B. Adirector 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 members 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 unlessit is commenced within one year after
the liability of the claimant has been finally adjudicated under subsection A.

§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 described in the articles of incorporation or bylaws or in a
resolution of the board of directors that is ret treensistent in accordance with the articles of incorporation or
bylaws and as may be necessary to enable it to execute documents that comply with subsection & E of
§13.1-804.

B. Fhe Officers shall be elected by the board of directors may eleet rdividuals te £l ene er mere offices
of the eerperation: AR, 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 or any other officer as designated in the bylaws or by resolution of the

board shall have responsibility for preparing and maiataining eastedy ef the minutes of the directors and
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members meetings and for maintaining and authenticating the records of the corporation required to be kept
under subsection E of § 13.1-932.

D. The sameindividual may simultaneously hold more than one office in the corporation.

E. Election or appointment of an officer does not of itself create any contract rights in the officer or the
corporation.

§ 13.1-873. Duties of officers.

A. Each officer has the authority and shall perform the duties set forth in the articles of incorporation or
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 corporation
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.

§13.1-874. Resignation and removal of officers.

A. An officer may resign at any time by delivering a written notice to the eerperation board of directors,
its chair, the appointing officer, if any, or the corporation's secretary. A resignation is effective when the
notice is delivered unless the notice specifies a tater etfective time: H a resighation is made effective at a later
time; the eorperation provides for a delayed effectiveness. If effectiveness is stated to be delayed and the
board of directors or appointing officer, if any, accepts the delay, the board of directors or appointing
officer, if any, may fill the pending vacancy before the effective thme H the sueecesser dees delayed
effectiveness, however, the new officer shall not take office until the effeetive thme vacancy occurs.

B. A beard of directors may remeve any An officer may be removed at any time with or without cause and
any officer or assistant efficer; H appointed by anether officer; may Hkewise be remeved by sueh officer
Election or appeintment of an officer shall net of Hself ereate any contract rights i the officer or the
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corperation by (i) the board of directors; (ii) the appointing officer, if any, unless the bylaws or the board of
directors provide otherwise; or (iii) any other officer if authorized by the articles of incorporation, bylaws, or
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 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 en fie with
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 anended 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 an officer, including any successor to that officer,
who, in accordance with subsection B of § 13.1-872, appointed the officer who isresigning or being removed.

§ 13.1-875. Definitions.

Ha Asused in this article:

"Corporation" includes any demestie corporation and any domestic or foreign predecessor entity of a
demestie corporation in a merger or other transaction in which the predecessor's existence ceased upon
consummeation of the transaction.

"Director" or "officer" means an individual who is or was a director or officer, respectively, of a
corporation 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
corperation; Hmited Hability eompany, partnership; joint ventdre; trusk; entity or employee benefit plan; of
ether entity. A director or officer is considered to be serving an employee benefit plan at the corporation'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 participantsin or beneficiaries of the plan. "Director" or "officer" includes, unless the
context requires otherwise, the estate or personal representative of a director or officer.

"Liability" means the obligation to pay ajudgment, settlement, penalty, fine, including any excise tax
assessed with respect to an employee benefit plan, or reasenable expenses incurred with respect to a
proceeding.

"Official capacity" means, (i) when used with respect to a director, the office of director in a corporation:
or and (ii) when used with respect to an officer, as contemplated in § 13.1-881, the office in a corporation

held by the officer. "Officia capacity" does not include service for any other fereign er demestic eerperation
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©F any partnership; joint ventdre; trust; entity or employee benefit plan; or ether entity.

"Party" means an individual who was, is, or is threatened to be made a named defendant or respondent in
aproceeding.

"Proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative, arbitrative, or investigative and whether formal or informal.

§13.1-876. Authority to indemnify.

A. Except as provided in subsection D, a corporation may indemnify an individual made who is a party to
a proceeding because the individual is or was a director against liability incurred in the proceeding if the
director:

1. Condueted The director:

a. Conducted himself in good faith;

2 b. Believed:

& (1) In the case of conduct in his official capacity with the corporation, that his conduct was in its best
interests; and

b: (2) Inal other cases, that his conduct was at |east not opposed to its best interests; and

3: ¢. In the case of any criminal proceeding, that ke had no reasonable cause to believe that 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 § 13.1-883.

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 21b (2).

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 € B of § 13.1-879.1, or broader indemnification has been
made permissible or obligatory as authorized by subsection C of § 13.1-883, a corporation may shall not
indemnify adirector under this section:

1. In connection with a proceeding by or in the right of the corporation except for +easerable expenses
incurred in connection with the proceeding if it is determined that the director has met the relevant standard

under subsection A; or
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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 personal benefit
was improperly received by him.

§13.1-877. Mandatory indemnification.

Unless limited by its articles of incorporation or bylaws, a corporation shall indemnify a director who
entirely prevas was wholly successful, on the merits or otherwise, in the defense of any proceeding to which
ke such director was a party because he such director is or was a director of the corporation against
reasenable expenses incurred by him such director in connection with the proceeding.

§13.1-878. Advance for expenses.

A. A corporation may, before final disposition of a proceeding, advance funds to pay for or reimburse the
reasenable expenses incurred in connection with a proceeding by a director who is a party to a proceeding +
advanee of final dispesition ef the proeeeding because the individual is a director if the director furrishes
delivers to the corporation a signed written undertaking; exeedted personaly or en his behal; to repay any
funds advanced if ke (i) the director is not entitled to mandatory indemnification under § 13.1-877 and (ii) it
is ultimately determined under § 13.1-879.1 or 13.1-880 that ke has ret met the relevant standard of conduet
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 ef payrents 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 al the disinterested directors, a
majority of whom shall for such purpose constitute a quorum, or by a majority of the members of a
committee consisting solely of two or more disinterested directors appointed by such avote; or

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 § 13.1-868, in which authorization directors who do not qualify
as disinterested 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.

§13.1-879.1. Court ordersfor advances, reimbursement or indemnification.

A. Anindividual who is made a party to a proceeding because he is a director of the corporation may
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apply to acourt for an order directing the corporation to make advanees or reimbursement for expenses; or to
provide Hdemnitication: Sueh apphieation may be made 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 indemnification
under § 13.1-877;

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 § 13.1-883; or

3. Order indemnification or advance for expenses if the court determines, in view of all the relevant
circumstances, that it is fair and reasonable (i) to indemnify the director or (ii) to advance expenses to the
director, eveniif, in the case of clause (i) or (ii), the director has not met the relevant standard of conduct set
forth in subsection A of 8 13.1-876, failed to comply with § 13.1-878, or was adjudged liable in a proceeding
referred to in subsection D of § 13.1-876; however, if the director was adjudged so liable, indemnification
shall be limited to expenses incurred in connection with the proceeding.

B. Fhe eourt shalt erder the eorperation to make advanees; reimburserment; or beth; for expenses oF to
previde indemnifieation H # If the court determines that the director is entitled to sueh advanees;
relmbursement e indemnification and 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 reaserable expenses incurred to
ebtain the erder 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

G- With respeet to a proceeding by of i the right of the corperation; the court may (B erder
indemnification of the director to the extent of the director's reasonable expenses i H determines that
constderthg aH the relevant chreumstances; the director s entitled to Hdemnification even though he was
adjudged Hable to the eorporation and {H) also order the corporation to pay the director's reaserable expenses
theurred to obtain the erder of court-ordered indemnification or advance for expenses.

B- C. Neither (i) the failure of the corporation, including its board of directors, its independent legal
counsel and its members, to have made an Hdepenrdent a determination prior to the commencement of any
action permitted by this section that the applying director is entitled to receive agvanees an advance,
reimbursement, or beth indemnification, 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
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advances andfer an advance, reimbursement, or indemnification shall create a presumption to that effect or
otherwise of itself be a defense to that director's application for agvanees an advance for expenses,
reimbursement, or indemnification.

§ 13.1-880. Deter mination and authorization of indemnification.

A. A corporation may shall not indemnify a director under 8 13.1-876 unless authorized i the for a
specific ease proceeding after a determination has been made that indemnification of the director is
permissible because ke the director 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 mgjority vote of al the
disinterested directors, amajority 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 avote;

2. By specia legal counsdl:

a. Selected in the manner prescribed in subdivision 1 ef this subseetien; or

b. If there are fewer than two disinterested directors, selected by the board of directors, in which selection
directors who do not qualify as disinterested directors may participate; or

3. By the members with the right to vote, 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
indemnification is permissible, except that if there are fewer than two disinterested directors or if the
determination is made by special legal counsel, authorization of indemnification shall be made by those
entitled under subdivision B 2 to select counsal.

§13.1-881. Advancesfor expenses and indemnification of officers.

Unless limited by a corporation's articles of incorporation:

1. An officer of the corporation who is party to a proceeding because the individual is an officer is
entitled to mandatory indemnification under 8 13.1-877, and is entitled to apply for court-ordered advance or
reimbursement of expenses and 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 ef the eerperation
who is a party to the proceeding because the individual is an officer to the same extent asto a director.

§ 13.1-882. I nsurance.
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A corporation may purchase and maintain insurance on behalf of an individual who is or was a director 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 fereign of
ether entity, against liability asserted against or incurred by such persen individual in that capacity or arising
from his such individual's status as a director or officer, regardless of whether or not the corporation would
have power to indemnify ki or advance expenses to the individual against the same liability under
8131876 or 13-1-877 thisarticle.

§13.1-883. Application of article.

A. Unless the articles of incorporation or bylaws expressly provide otherwise, any authorization of
indemnification or advances or reimbursement of expensesin the articles of incorporation or bylaws shall not
be deemed to prevent the corporation from providing the indemnity or advances or reimbursement 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
contract approved by its board of directors or members, may obligate itself in advance of the act or omission
giving rise to a proceeding to provide indemnification in accordance with 8§ 13.1-876 and advance funds to
pay for or reimburse expenses in accordance with 8§ 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- 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 incorporation
or any bylaw made by the members or any resolution adopted, before or after the event, by the members with
the right to vote, except an indemnity against (i) such person's willful misconduct, or (ii) a knowing violation
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 8§ 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 8§ 13.1-876. Unless the articles of incorporation, or any such

bylaw or resolution expressly provides otherwise, any determination as to the right to any further indemnity
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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 person.

G- The provisions of this artiele and Article 8 (§-13-1-853 et seq) of this Act shal apply te the same
extent to any coeperative organized under the Code of Virginia:

D. No right previded to any person pursdant to this seetion may of indemnification or advance for
expenses created under this article and in effect at the time of an act or omission shall be reduced e,
eliminated, or impaired by any amendment of the articles of incorporation or bylaws with respeet to any act
oF emission eeedrring before sueh amendment or a resolution of the board of directors or members adopted
after the occurrence of such act or omission unless, in the case of a right created under subsection B or C,
the provision creating such right and in effect at the time of such act or omission explicitly authorizes such
reduction, elimination, or impairment after such act or omission has occurred.

E. No provision pursuant to subsection B shall 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 expressly provided otherwise. Any provision for indemnification or advance for expenses in the
articles of incorporation or bylaws, or a resolution of the board of directors or members 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 § 13.1-897.

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 appearance as awitness in a proceeding at atime when heis not a party.

£ G. 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.

H. The provisions of this article and Article 8 (§ 13.1-853 et seq.) shall apply to the same extent to any
cooperative organized under the Code of Virginia.

§ 13.1-884. Authority to amend articles of incor poration.

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 er to delete a provision Ret required 1A the articles: Whether a provision s
required or permitted A the artieles of Hcorperation s determined as of the effective date of the amendment
or to delete a provision not required to be contained in the articles of incorporation.

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, purpose, or
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duration of the corporation.

§ 13.1-885. Amendment of articles of incor poration by directors.

A. Where there are no members, or no members having voting rights, an amendment shall be adopted & a
meeting ef by the board of directors as provided for in the articles of incorporation or, in the absence of such
a provision, upon receiving the vote of at least twe-thirds a majority of the directors i effice: Fhe board may
adept ene er more amendments at any ene meetRg having voting rights.

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 theinitia 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; oF change a geoegraphte attributien for the corporate name; or

4. To make any other change expressly permitted by this A€t chapter to be made without member action.

§ 13.1-886. Amendment of articles of incor poration by directors and members.

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 A€t chapter, 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 te the members a recommendation
recommend that the members 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 transmit te inform the members of the basis for that determination;
and

3. The members entitled to vote on the amendment shall approve the amendment as provided in
subsection D.

B. The board of directors may eendition s sabmissien of the propesed set conditions for approval of the
amendment en any basis by the members or the effectiveness of the amendment.

C. Fhe If member approval is to be sought at a members' meeting, the corporation shall notify each
member entitled to vote of the proposed members' meeting in accordance with § 13.1-842. The notice of

freeting shall alse state that the purpose, or one of the purposes, of the meeting is to consider the prepesed
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amendment and shall contain or be accompanied by a copy of the amendment.

D. Unless this A€t the articles of incorporation provide otherwise, or this chapter or the board of
directors, acting pursuant to subsection B, requires a greater vote, approval of the amendment te be adepted
shalt be appreved by requires the approval of each voting group entitled to vote on the amendment 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.

E. 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 members 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 shall not be further amended subsequent to
approval of the amendment by such members without the approval of the members.

§ 13.1-887. Voting on amendments by voting groups.

A. Except as provided in the articles of incorporation or bylaws, if a corporation has more than one class
of members with voting rights, the members of each class with voting rights are entitled to vote as a separate
voting group, if member voting is otherwise required by this chapter, on a proposed amendment to the
articles of incorporation if the amendment would:

1. Effect an exchange or reclassification of all or part of the memberships of the class into member ships
of another class;

2. Effect an exchange or reclassification, or create the right of exchange, of all or part of the
member ships of another class into member ships of the class,

3. Change the rights, preferences, or limitations of all or part of the member ships of the classin a manner
different than the amendment would affect another class;

4. Change the rights, preferences, or limitations of all or part of the member ships of the class by changing
therights, preferences, or limitations of another class;

5. Increase or decrease the number of member ships authorized for that class;

6. Increase the number of member ships authorized for another class; or

7. Authorize a new class of member ships.

B. If a class of members with voting rights will be divided into two or more classes by an amendment to

the articles of incorporation, the amendment shall be approved by a majority of the members of each class
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that will be created.

C. If a proposed amendment would affect less than all of the members of a class with voting rightsin one
or more of the ways described in subsection A of § 13.1-887, the members so affected are entitled to vote as a
separate voting group on the proposed amendment.

D. The articles of incorporation may provide that members of a class are entitled to vote as a separate
voting group on any other specified amendments of the articles of incorporation.

§13.1-887.1. Amendment prior to organization.

When If 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.

§ 13.1-888. Articles of amendment.

A. A eorperation amending Hs artieles of incorperation shalt file with the Cemmission articles of
amendment settirg 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
set forth:

1. The name of the corporation;

2. The text of each amendment adopted or the information required by subdivision & K 5 of § 13.1-804;

3. The date of each amendment's adoption or approval;

4. If an amendment (i) was adopted by the incorporators or the board of directors without member
approval, a statement that the amendment was duly appreved by the vete of at least twe-thirds of the adopted
by the board of directors i effiee or by a mgjority of the incorporators, as the case may be, including the
reason that member and, if applicable, direeter board of directors approval was not required;

5: H an amendment (ii) was approved by the members, eithers

& A a statement that the amendment was adopted by unanimous consent of the members; or

b: A a statement that the amendment was prepesed adopted by the board of directors and, was submitted
to the members in accordance with this Aet and article, and was duly approved by the members in the
manner required by this chapter and by the articles of incorporation; or (iii) is being filed pursuant to
subdivision K 5 of § 13.1-804, a statement ef:

{4) Fhe existence of a quorum of each veting group entitled to vote separately on the amendment: and

{2) Either the total number of vetes cast for and against the amendment by each veting grodp entitled to
vote separately on the armendment or the total nurmber of undisputed vetes east for the armmendment by each
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voting group and a statement that the number cast for the amendment by each voting group was sufficient for
approval by that veting greup to that effect.

B. If the Commission finds that the articles of amendment comply with the requirements of law and that
al required fees have been paid, it shall issue a certificate of amendment.

§ 13.1-889. Restated articles of incorpor ation.

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 of incorporation. If the
restatement includes a one or more new armenrdment amendments requiring member approval, it shall be
adopted and approved as provided in § 13.1-886. If the restatement only includes an amerdment one or more
amendments that dees do not require member approval, it shall be adopted as provided in § 13.1-885.

C. H the beard of directors subrits a restatement for member approval; the eorperation shall netify each
rmember entitled to vote of the propesed members meeting H accordanee with §-13:1-842. Fhe netice sha
also state that the purpese; or ene of the purpeses; of the meeting is to consider the propesed restaternent and
contailn er be accompanied by a copy of the restaternent that identifies any new amendment i weould make
the articles:

B- A corporation restating its articles of incorporation shall file with the Commission articles of
restatement setting forth:

1. The name of the corporation immediately prior to restatement;

2. Whether the restatement contains a new amendment to the articles of incorporation;

3. The text of the restated articles of incorporation er amended and restated articles of Heorperation; as
the ease may be,

4. Information required by subdivision & K 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, a statement that the restatement
was adopted by the board of directors adepted the restatement or approved by the members;

7. If the restatement contains a new amendment to the articles not requiring member approval, the
Hafermation required by subdivision A 4 of §-13-1-888 a statement that the restatement (i) was adopted by the
board of directors without member approval pursuant to § 13.1-885 or subdivision K 5 of § 13.1-804, as the
case may be; and

8. If the restatement contains a new amendment to the articles requiring member approval, the ifermation
81
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required by subdivision A 5 of §13.1-888 a statement that the restatement (i) was adopted by unanimous
consent of the members or (ii) was adopted by the board of directors, was submitted to the membersin
accordance with this article, and was duly approved by the members in the manner required by this chapter
and the articles of incorporation.

E: 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 er amended and restated articles of
theerperatien supersede the original or previously restated articles of incorporation and all amendments to
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.

§ 13.1-889.1. Abandonment of amendment or restatement of articles of incorporation.

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 members, if any, 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 articles of
incorporation has become effective, a statement of abandonment shall be signed by the corporation and
delivered to the Commission for filing prior to the effective date of the certificate of amendment or
restatement of the articles of incorporation. 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 amendment or restatement of
the articles of incorporation shall be deemed abandoned 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
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accordance with this section.

§13.1-891. Effect of amendment of articles of incor poration.

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 persons
other than members of the corporation. An amendment changing a corporation's name does not abate affect a
proceeding brought by or against the corporation in its former name.

§13.1-892. Amendment of bylaws by board of directorsor members.

A. If a corporation has members with the right to vote, the members 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 § 13.1-893 reserves that power exclusively to the members; or

2. The members in repealing, adopting, or amending a bylaw expressly provide that the board of directors
may not amend, repeal, or reinstate that bylaw.

§ 13.1-893. Bylaw provisionsincreasing quorum or voting requirementsfor 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
guorum or voting requirement apphieable to meetings of for the board of directors shall be effective enly H i
meets meet the same quorum requirement and s be adopted by the same vote required to take action under
the quorum and voting requirement then in effect.

Article 11.
Mergers and Interest Exchanges.

§ 13.1-893.1. Definitions.

Asused in thisarticle;
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"Acquired entity" means the domestic or foreign corporation or eligible entity that will have all of one or
mor e classes of its membership interests or eligible interests acquired in an interest exchange.

"Acquiring entity” means the domestic or foreign corporation or eligible entity that will acquire all of one
or more classes of membership interests or digible interests of the acquired entity in an interest exchange.

"Merger" means a business combination pursuant to § 13.1-894.

"New interest holder liability" means interest holder liability of a person, resulting from a merger or
interest exchange, that is (i) in respect of an entity that is different from the entity in which the person held
member ship interests or eligible interests immediately before the merger or interest exchange became
effective or (ii) in respect of the same entity as the one in which the person held membership interests or
eligible interests immediately before the merger or interest exchange became effective if (a) the person did
not have interest holder liability immediately before the merger or interest exchange became effective or (b)
the person had interest holder liability immediately before the merger or interest exchange became effective,
the terms and conditions of which were changed when the merger or interest exchange became effective.

"Party to amerger" 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.

"Survivor" in amerger 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.

§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 foreign
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
corporation, or may be created as the survivor of amerger 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. Asto 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 isto be created in
the merger, a statement to that effect;

3. Theterms and conditions of the merger;
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4. The manner and basis of converting 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;

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,
eligibleinterests 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 anew 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 deedrment 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 & K of § 13.1-804.

F. Unless the plan of merger provides otherwise, a plan of merger may be amended prior to the effective
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 digible interestsin 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 membersin

any material respect.
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§13.1-894.1. Interest exchange.

A. Through an interest exchange:

1. A domestic corporation may acquire all of the membership interests of one or more classes of members
of another domestic or foreign corporation, or all of the eligible interests of one or more classes of eligible
interests of a domestic or foreign eligible entity, as well asrights to acquire any such member ship interests or
eligible interests, in exchange for membership interests or other securities, eligible interests, obligations,
rights to acquire member ship interests, other securities or eligible interests, cash, other property, or any
combination of the foregoing, pursuant to a plan of interest exchange; or

2. All of the membership interests of one or more classes of members of a domestic corporation, as well as
rights to acquire any such membership interests, may be acquired by another domestic or foreign
corporation or other eligible entity, in exchange for membership interests or other securities, eligible
interests, obligations, rights to acquire membership interests, other securities or eligible interests, cash, other
property, or any combination of the foregoing, pursuant to a plan of interest exchange.

B. A foreign corporation or eligible entity shall be a party to an interest exchange only if the interest
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 an interest exchange, a plan of interest exchange may be adopted and approved, and the interest
exchange effectuated, in accordance with the procedures, if any, for a merger.

D. The plan of interest exchange shall include:

1. The name, jurisdiction of formation, and type of entity of each acquired entity and the name,
jurisdiction of formation, and type of entity of the acquiring entity;

2. The terms and conditions of the interest exchange;

3. The manner and basis of exchanging membership interests of a domestic or foreign corporation or
eligible interestsin a domestic or foreign eligible entity whose membership interests or eligible interests will
be acquired under the interest exchange into membership interests or other securities, eligible interests,
obligations, rights to acquire membership interests, 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 membership interests of a domestic or
foreign corporation or eligible interestsin a domestic or foreign eligible entity whose membership interests

or eligible interests will be acquired under the interest exchange into membership interests or other
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securities, eligible interests, obligations, rights to acquire membership interests, other securities or eligible
interests, cash, other property, or any combination 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 interest exchange or its articles of incorporation or organic rules.

E. In addition to the requirements of subsection D, the plan of interest exchange may contain any other
provision not prohibited by law.

F. Terms of a plan of interest exchange may be made dependent on facts objectively ascertainable outside
the plan in accordance with subsection K of § 13.1-804.

G. Unlessthe plan of interest exchange provides otherwise, the plan of interest exchange may be amended
prior to the effective date of the certificate of interest exchange, but if the members of a domestic corporation
that is a party to the interest exchange are required by any provision of this chapter to vote on the plan, the
plan shall 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 or other securities, eligible interests, obligations, rights to
acquire membership interests, other securities or eligible interests, cash, or other property or any
combination of the foregoing to be issued by the corporation or to be received under the plan by the members
of the acquired entity; or

2. Any of the other terms or conditions of the plan if the change would adversely affect such membersin
any material respect.

H. This section does not limit the power of a domestic corporation to acquire membership interests of
another domestic or foreign corporation or eligible interestsin an eligible entity in a transaction other than
an interest exchange.

§13.1-895. Action on plan of merger or interest exchange.

A. Inthe case of adomestic corporation that is (i) a party to a merger, where the members ef any mergihg
corperation have veting rights the (ii) an acquired entity in an interest exchange, or (iii) the acquiring entity
in an interest exchange:

1. The plan of merger or interest exchange shall first be adopted by the board of directors.

2. 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
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circumstances it should not make such a recommendation, in which case the board of directors shall transmit
te inform the members of the basis for that determination.

B. The board of directors may eendition s submissien set conditions for the approval of the plan of
merger te or interest exchange by the members en any basis or the effectiveness of the plan of merger or
interest exchange.

C. If the plan of merger or interest exchange 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 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 members are to receive membership er ether interests or other
eligible interests or the right to receive membership interests or other eligible interests in the survivinrg
€orperation er ehgible entity survivor, the notice shall also include or be accompanied by a copy or summary
of the articles of incorporation and bylaws or organic geedrent of that corperation or eligible entity rules of
the survivor. If the corporation is to be merged into a domestic or foreign corporation or eligible entity that
and a new domestic or foreign corporation or eligible entity is to be created pursuant to the merger and Hs
members are to receive membership or other Haterests iR the surviving corperation orF eligible entity, the
notice shall include or be accompanied by a copy or asummary of the articles of incorporation and bylaws or
organic deedment rules of the new demestie er foreign corporation or eligible entity.

D. Unless the articles of incorporation or bylaws provide otherwise or the board of directors acting
pursuant to subsection B, requires a greater vote, approval of the plan of merger te be adtherized shaH be
approeved by or interest exchange requires the approval of each voting group entitled to vote on the plan by
more than two-thirds of al the votes entitled to be cast by that voting group & a meeting at which a guerum
of the veting grodp exists. The articles of incorporation or the bylaws may provide for a greater or lesser vote
than that provided for in this subsection or avote 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
transaetien plan of merger or interest exchange at a meeting at which a quorum of the voting group exists.

E. Separate voting by voting groupsis required:

1. On Except as otherwise provided in the articles of incorporation or bylaws, on a plan of merger by
each class of members that:

a. Whese membership Hterests are |s to be converted under the plan of merger into membership interests
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in a different domestic or foreign corporation; or, other securities, eligible interests or other securities,
obligations, rights to acquire membership interests, other securities, eligible interests er ether seedrities, cash,
other property, or any combination of the foregoing, or is proposed to be eliminated without being converted
into any of the foregoing; or

b. Whe weuld 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. Except as otherwise provided in the articles of incorporation, on a plan of interest exchange, by each
class of membersincluded in the exchange, with each class constituting a separate voting group;

3. On aplan of merger, if the voting group is entitled under the articles of incorporation to vote as avoting
group to approve a plan of merger; and

4. On a plan of interest exchange, if the voting group is entitled under the articles of incorporation to vote
as a voting group to approve a plan of interest exchange.

F. Unless the articles of incorporation otherwise provide, approval by the corporation's members of a plan
of merger or interest exchange is not required if:

1. The corporation will survive the merger or isthe acquiring corporation in an interest exchange;

2. Except for amendments permitted by sabsection B of § 13.1-885, its articles of incorporation will not
be changed; and

3. Each persen whe is a member of the corporation whose membership interests were outstanding
immediately before the effective time of the merger or interest exchange will retair hold the same
membership taterest interests with identical desigratien; preferences, limitations, and rights immediately
after the effective time of the merger or interest exchange.

G. Where any merging If a corporation has re members; oF ro members having veting rights; a plan ef
merger shal be adopted at a meeting of the beard of directors ef sueh corporation tpen receiving the vote of
a maferity of the directors in offiee not yet issued membership interests and its articles of incorporation or
bylaws do not otherwise provide, its board of directors may adopt and approve a plan of merger or interest
exchange on behalf of the corporation without member action.

H. If as aresult of amerger or interest exchange one or more members of a domestic corporation would
become subject to ewner new interest holder liability fer the debts; ebligatiens; or HabHities ef any ether
persen er entity, approval of the plan of merger shall require the exeedtion or interest exchange shall require

the signing in connection with the transaction, by each such member of a separate written consent to become
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subject to such ewner new interest holder liability, unlessin the case of a member 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 different or the same domestic corporation in which the
person is a member, 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.

§13.1-895.1. Merger between parent and subsidiary or between subsidiaries.

A. Asused in this section:

"Parent entity" means a domestic or foreign corporation or €igible entity that holds membership interests
in a domestic corporation that possess at least 90 percent of the voting power of each class of membership of
the domestic corporation that has voting power.

"Subsidiary” means the domestic corporation whose member ship interests 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
subsidiary without the approval of the board of directors or the members or any subsidiary and, if the parent
entity is a domestic corporation, without the approval of the members 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 shall 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
subsidiary's other members 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.

§13.1-896. Articles of merger or interest exchange.

A. After a plan of merger or interest exchange has been adopted and approved as required by this Aet
chapter, the corporation shall deliver to the Commission for filing articles of merger shal be exeeuted or
interest exchange signed on behalf of each party to the merger- Fhe articles shat or interest exchange that set
forth:

1. The plan of merger; the rames of the parties to the merger; and; for each party that is a fereign
corperation or eligible entity, the Rare of the state er country dnder wheose law i is Hheorporated oF fermed:

2 H the articles of ncorporation of a demestic corperation that is the surviver of a merger are armended;
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or i anew domestic corporation is ereated as a result of a merger; as an attachment to the articles of merger;
the amendments to the survivers artieles of incorporation oF the articles of Heorperation of the new
€orperation or interest exchange;

3- 2. The date the plan of merger or interest exchange was adopted or approved by each domestic
corporation that was a party to the merger or interest exchange;

4. 3. If the plan of merger or interest exchange required approval by the members of a domestic
corporation that was a party to the merger or interest exchange, 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 Aet; and a statement of:

5 Fhe designation of and number of vetes entitled to be east by each veoting group entitled to vote
separately on the pran; and

{2) Either the total number of votes east for and agatnst the plan by each voting group entitled to vote
separately on the plan er the total number of undisputed votes east for the plan separately by each voting
greup and a statement that the rumber east for the plan by each veting grodp was sdfficient for appreval by
that veting gredp chapter, and was duly approved by the members in the manner required by this chapter and
the articles of incorporation or bylaws.

5: 4. If the plan of merger or interest exchange was adopted by the board of directors without approval by
the members of a domestic corporation that was a party to the merger or interest exchange, a statement that
the plan of merger or interest exchange was duly approved by the vete of a majority ef the board of directors
i effiee, including the reason member approva was not required; and

6: 5. Asto each foreign corporation or foreign eligible entity that was a party to the merger or interest
exchange, a statement that the participation of the foreign corporation or foreign eligible entity was duly
authorized as required by the its organic law ef the eorperation or eligible entity.

B. Articles of merger or interest exchange shall be fited with delivered to the Commission for filing by the
survivor of the merger or the acquiring corporation in an interest exchange. If the Commission finds that the
articles of merger or interest exchange comply with the requirements of law and that al required fees have
been paid, it shall issue a certificate of merger or interest exchange. Articles of merger or interest 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.
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§ 13.1-897. Effect of merger or interest exchange.

A. When amerger 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. Property All property owned by and; exeept to the extent that assigament wedld violate a eontractual
prohibition en assignment by eperation of kaw, 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;

4. All debts, obligations, and liabilities of each domestic or foreign corporation or eligible entity that is
merged into the survivor are vested +h 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. Fhe If the survivor is a domestic corporation, the articles of incorporation er erganie deeurment and
bylaws of the survivor is are amended to the extent provided in the plan of merger;

7. The articles of incorporation er erganie deeument and bylaws of a survivor that is a domestic
corporation created by the merger beeemes become effective; and

8. The membership interests of each domestic or foreign corporation that is a party to the merger and the
eligible interests in ar a domestic or foreign eligible entity that is a party to the merger that are to be
converted under the plan of merger into membership interests, other securities, eligible interests er ether
seedrities, obligations, rights to acquire membership interests, other securities, eligible interests er ether
seerities, cash, other property, or any combination of the foregoing, are converted, and the former holders of
such membership interests 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 the organic law ef the 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 immunities
of each entity that was a party to the merger, other than the survivor, are the rights, privileges, franchises,
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
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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,
privileges, franchises, and immunities.

B. Upen a mergers becoming effective; a foreign corperation of a foreign ehigible entity that is the
surviver of the merger is deermed to appeint the elerk of the Cormmission as Hs agent for serviee ef precess i
a proeeeding to enforee the rights of members of each demestic eorperation that is a party to the merger
When an interest exchange becomes effective, the member ship interests or eligible interests in the acquired
entity that are to be exchanged for membership interests and other securities, eligible interests, obligations,
rights to acquire membership interests, other securities, eligible interests, cash, other property, or any
combination of the foregoing, are entitled only to the rights provided to themin the plan of interest exchange
or to any rights they may have under the organic law governing the acquired entity.

C. Except as otherwise provided in the articles of incorporation or the bylaws 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 interest 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 interest exchange shall have that new interest holder liability only in respect of interest holder
liabilities that arise after the merger or interest 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 interest exchange becomes effective with respect to membership interests or eligible
interests of such party or acquired entity that were (i) exchanged in the merger or interest exchange; (ii)
were canceled 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 interest exchange does not discharge that prior interest holder liability with respect to
any interest holder liabilities that arose before the merger or interest 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
preserved by subdivision a, as if the merger or interest 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 a, asif the merger or interest exchange had not occurred.
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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 interest 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
member ship interests or eligible interests before and after the merger becomes effective, the merger has no
effect on such interest holder liability.

4. An interest exchange has no effect on interest holder liability related to membership interests or
digibleinterests of the acquired entity that were not exchanged in the interest exchange.

&: D. 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 Commonweal th.

E. Upon a merger becoming effective, a foreign corporation or foreign eligible entity that is the survivor
of a merger is deemed to appoint the clerk of the Commission as its agent for service of processin a
proceeding to enforce the rights of members of each domestic corporation that is a party to the merger.

F. Except as provided in the organic law governing a party to a merger or in its articles of incorporation,
bylaws, or organic rules, the merger does not give rise to any rights that a third party would have upon a
dissolution, 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 cancellation.

G. A bequest, devise, gift, grant, or promise contained in a will or other instrument of donation,
subscription, 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 inuresto the survivor.

H. Atrust obligation that would govern property if transferred to a nonsurviving entity applies to property
that istransferred to the survivor after a merger becomes effective.

§ 13.1-897.1. Abandonment of a merger or interest exchange.

A. Unless otherwise provided in the a plan of merger or interest exchange or in the laws under which a
foreign corporation or a domestic or foreign eligible entity that is a party to a merger or interest exchangeis
organized or by which it is governed, after a plan of merger or interest exchange has been adopted and
approved as required by this article, and at any time before the certificate of merger or interest exchange has
become effective, the plan may be abandoned by a domestic corporation that is a party to the plan without
action by #s members in accordance with any procedures set forth in the plan of merger or interest exchange

or, if no such procedures are set forth in the plan, in the manner determined by the board of directors, subject
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to any contractual rights of other parties to the plan of merger or interest exchange.

B. If amerger or interest exchange is abandoned after the articles of merger or interest exchange have
been filed with the Commission but before the certificate of merger or interest exchange has become
effective, in order for the certificate of merger or interest exchange to be abandered canceled, all parties to
the plan of merger or interest exchange 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 or interest 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 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
itsjurisdiction of formation and entity type;

2. When the survivor will be a domestic corporation or domestic stock 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 interest exchange were filed with the Commission;

4. The date and time on which the Commission's certificate of merger or interest exchange becomes
effective; and

5. A statement that the merger or interest exchange is being abandoned in accordance with this section.

§ 13.1-898.2. Domestication.

A. A By complying with the provisions of this article applicable to foreign corporations, a foreign
corporation may become a domestic corporation if the taws of the jurisdietion i whieh the domestication is
permitted by the organic law of the foreign corporation +s Hreerperated agtherize i to domesticate Ha another
furtsdiction: Fhe laws of the Commenwealth shalt govern the effect of demestieating +h the Commonweatth
pursuant to this article.

B. A By complying with the provisions of this article, a domestic corporation not required by law to be a
domestic corporation may become aforeign corporation H the jurisdietion th which the eorperation intends to
domesticate aHows for the demestication: Regaraless of whether the taws of the forelgn jurisdiction reguire
the adeptien of pursuant to a plan of domestication, if the domestication shalt be approeved H the manner
previded in this article: Fhe taws of the jurisdietion i which the corperation demesticates shall gevern the
effect of domesticating A that jurisdietion is permitted by the organic law of the foreign corporation resulting
from the domestication.
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C. The plan of domestication shall set ferth include:

1. A statement of the jurisdiction Hr which the corperation is to be dermesticated The jurisdiction of
formation and name of the domesticating corporation;

2. The name and jurisdiction of formation of the domesticated corporation;

3. The manner and basis of reclassifying the membership interests and any rights to member ship interests
of the domesticating corporation into membership interests, eligible interests or other securities, obligations,
rights to acquire membership interests, eligible interests or other securities, cash, other property, or any
combination of the foregoing, if any;

4. |f 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 § 13.1-819,
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; ard

3- For a forelgh corperation that is to become a dormestic corperation; as a referenced attachment;
amended and restated articles of treorporation that comphy with the requirements of §-13:-1-819 as they wiH
be in effect upen eonsdrmmation of the dermestication.

D. Fhe In addition to the requirements of subsection C, a plan of domestication may include any other
provision relating te the demestication not prohibited by law.

E. Fhe The terms of a plan of domestication may alse irelude a provision that the beard of directors may
amend the plan at any tifme prior to issuanee of the certificate of domestication oF sdeh ether doeument
reguired by the laws of the other jurisdiction to consummate the domestication- Where a plan of
demestication s reguired to be subrmitted to the members for thetr appreval: an amendment made sabsequent
to the submission ef the plan to the members of the corperation shalt net alter or ehange any of the terms of
conditions of the plan H such alteration or ehange would adversely affect the members of any elass of the
eerporatien be made dependent upon facts objectively ascertainable outside the plan in accordance with
subsection K of § 13.1-804.

§13.1-898.3. Action on plan of domestication by a domestic cor poration.

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.
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2. After adopting a plan of domestication, the board of directors shall submit the plan ef demestication for
appreval by to the members for their approval.

3: For a plan of demestication to be approved:

& Fhe In submitting the plan of domestication to the members for approval, the board of directors shall
recommend the plan te that the members approve the plan unless the board of directors determines that
because of conflict of interests or other special circumstances it should not make fe such a recommendation
and eemmuynicates, in which case the board of directors shall inform the members of the basis for #s that
determination te the members with the plan; and

b- Fhe members shalt approve the plan as provided i subdivision 6 of this subsection.

4- 3. The board of directors may eendition H#s submission set conditions for approval of the plan of
domestication te by the members en any basis or the effectiveness of the plan of domestication.

5: Fhe corporation shaH netify each member entitled to vete of the propesed members meeting
aecordance with §-13-1-842 at which the plan of domesticatton is to be submitted for approval The netice
shall state that a purpose of the meeting is to consider the plan and shall contain or be accompanied by a copy
of the plan-

4. If the approval of the membersisto be sought at a members meeting, the corporation shall notify each
member, regardless of whether or not entitled to vote, of the meeting of members 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 bylaws or other organic rules, as applicable, as they will be in effect immediately after the
domestication.

6: 5. Unless this A€t the articles of incorporation or bylaws provide otherwise, or the board of directors,
acting pursuant to subdivision 4 ef this subseetion 3, requires a greater vote, approval of the plan of
domestication shaH be appreved by each veting group requires (i) the approval of members entitled to vote
on the plan at a meeting at which a quorum exists by more than two-thirds of al the votes entitled to be cast
on the plan and (ii) except as provided in subdivision 6, the approval of each class of members entitled to
vote on the plan 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 or bylaws may provide for a greater or lesser vote than that provided for in this

subdivision er a vete by separate veting gredps section so long as the vote provided for is not less than a
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majority of alt 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+ Moting by a elass ef members as a separate voting greup is required on a plan of domestication Hf the
plan eontains a provision that; H contained A a propesed armendment to articles of ineorporation; would
entitle the elass to vote as a separate voting group on the propesed amendment under §13.1-887%

6. The articles of incorporation or the bylaws may expressly limit or eliminate the separate voting rights
provided in clause (ii) of subdivision 5 as to any class of members, except when the articles of incorporation
or the bylaws of the foreign corporation resulting from the domestication include what would be in effect an
amendment that would entitle the class to vote as a separate group under 8§ 13.1-887 if it were a proposed
amendment of the articles of incorporation or bylaws of the domestic domesticating cor poration.

7. If as a result of a domestication one or more members 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 member, of a separate written consent to become subject to
such interest holder liability, unless in the case of a member 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.

B. When a domestic corporation has no members, or no members have voting rights, a plan of
domestication shall be adopted at a meeting of by the board of directors ef sueh eorperation tpen receiving
the vete of a majority of the directors in office.

8§ 13.1-898.4. Articles of domestication; effectiveness.

A. After the (i) a plan of domestication of a domestic corporation has been adopted and approved as
required by this chapter or (ii) aforeign corporation s appreved A the manner required by the taws of the
jurisdiction i which the eorperation s incerperated; the corperation shalt file with the Commissien that is
the domesticating corporation has approved a domestication as required under its organic law, articles of
domestication settirg 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 ef the corperation Hrmediately prier to the fiting of the articles of demestication
and; H that rame s upavaHable for use H the Cemmenwealth or the corporation desires to ehange Hs Rarme A
€ennection with the demestication; a rame that satisfies the reguirements of §13-1-829, date of formation,
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jurisdiction of formation, and entity type of the domesticating corporation and its name, jurisdiction of
formation, and entity type upon each subsequent domestication or conversion;

2 3. The plan of domestication;

3- Fhe original jurisdiction of the eorperation and the date the corperation was ireorperated i that
furisdiction; i any; prier to the fHing of the articles of demestication; and

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 is permitted by the laws of the jurisdiction H which the
demestication was approved in accordance with this chapter;

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 Commonweal th;

d. A mailing address to which the clerk may mail a copy of any process served on the clerk under
subdivision c; and

e. A commitment by the corporation to notify the clerk of the Commission in the future of any changein
the mailing address of the corporation; and

5. If the domesticating corporation is a foreign corporation, a statement that the domestication is
permitted 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.

C. Fhe certiticate of domestication shalt become effective parsdant to §-13-1-806-

B- A foreign corporation's existence as a demestic eorperation shalt begin when the certificate of
evidence that aH conditions precedent reguired to be perfermed by the forelgh corperation have been

E: If the domesticating corporation is a foreign corporation is adtherized that has a certificate of authority
to transact business in the Commonwealth under Article 14 (8 13.1-919 et seq.), its certificate of authority
shall be eaneeted deemed withdrawn automatically er when the domestication becomes effective date ef the

99


https://law.lis.virginia.gov/vacode/13.1-806/
https://law.lis.virginia.gov/vacode/13.1-919/

3039

3040

3041

3042

3043

3044

3045

3046

3047

3048

3049

3050

3051

3052

3053

3054

3055

3056

3057

3058

3059

3060

3061

3062

3063

3064

3065

3066

3067

3068

3069

DRAFT OFFERED FOR CONSIDERATION 1/26/2026
cextificate of domestication issued by the Commission.

§13.1-898.5. Amendment of plan of domestication; abandonment.

A. Whenever a domestic corperation has adepted and approved; in the manner reguired by this artiele; a
pan of demestication providing for the corperation to be demesticated under the laws of another jfurisdiction;
the eorperation shal file with the Commission articles of incorperation surrender setting forth: 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 member 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 membership interests or other securities, obligations, rights to acquire
member ship interests or other securities, cash, other property, or any combination of the foregoing, to be
received by any of the members of the domesticating corporation under the plan;

b. The articles of incorporation or bylaws of the domesticated corporation that will be in effect
immediately after the domestication becomes effective, except for changes that do not require approval of the
members of the domesticated corporation under its organic law or its proposed articles of incorporation 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 member in any
material respect.

B. Unless otherwise provided in the plan of domestication, after the 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 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.

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
Commission 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, effective as of the date and
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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. Fhe jorisdietion i whieh the When the domesticating corporation is te be demesticated and a foreign
corporation, the name of the domesticated corporation gpen #s set forth in the articles of domestication dreer
the taws of that jurisdietion;

3. The plan 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 articles of Hcerperation surrender are being fHed in connection with the
domestication ef the is being abandoned in accordance with this section or, when the domesticating
corporation asis aforeign corporation te be ireerperated dnder the laws of aneother jurisdiction and that the, a
statement that the foreign corporation is sarrenrdering s eharter under the taws of the Commenwedth:

5. Where the members of the corporation have voting rights; a statement:

& That the plan was adepted by the durantmeus eonsent of the members; oF

b- Fhat the plan was sdbraitted to the members by the beard of directors th accerdanee with this Act; and a
statement of:

&) Fhe existence of a guerum of each veting gredp entitled to vete separately on the plan; and

{2) Either the total rumber of votes east for and against the plan by each voting group entitled to veote
separately on the plan or the total number of undisputed votes east for the plan separately by eaeh veting
greup and a statement that the rumber cast for the plan by eaeh veting gredp was sufficient for appreval by

6: Where the eorporation has ro members; oF ne members having veting rights; then a statement of that
faet; the date of the meeting of the beard of directors at which the plan was adepted and a statement of the
faet that sueh plan received the vote of a majority of the directors in effice;

+ A statement that the eorperation reveokes the autherity ef Hs registered agent to aceept serviee on is
behalf and appeints the elerk of the Cemmission as Hs agent for service of process A any preceeding based
©n a eadse of action arisiAg dufing the tHne H was Hreerperated 1 the Commenwealth:

8- A mating address to whieh the elerk may maH a copy of any precess served on the elerk under

9: A eommitment by the eorperation te netify the elerk of the Commission 1A the future of any ehange A
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the maitng address of the corperation:

B- H the Commission finds that the artictes of Hcorperation surrender comply with the requirements of
taw and that alt required fees have been paid; i shall issde a eextificate of ineorperation surrender

G: Fhe corperation shal abtematically eease to be a domestic corperation when the certificate of

B- H the former domestic eorperation rtends to eontinde to transaet business i the Commenweatth; then;
within 30 days after the effective date of the certiticate of incorporation surrender; i shalt deliver to the
Commission an application for a eertificate of adthority to transaet busiess i the Cermmeonwealth purstant
to §13-1-921 together with a eopy of is instrument of demestication and artieles of ineorporation and alt
amendrments therete; duly adthenticated by the Seeretary of State or other oftierd having eustody of corperate
records iR the state or eadntry tnder whese faws i is treorperated or domesticated:

E- Service of proeess on the elerk of the Commission is service of proeess en a fermer domestie
corperation that has surrendered Hs eharter pursuant to this seetion: Service en the elterk shalt be made A
accordance with §12.1-19.1 and service on the former domestic corporation may be made in any other
manner permitted by taw abandoned the domestication as required by law.

§ 13.1-898.5:1. 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, obligations,
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;

4. The articles of incorporation and bylaws of the domesticated corporation become effective;

5. The membership interests of the domesticating corporation are reclassified into membership interests,
eligible interests or other securities, obligations, rights to acquire membership interests, eligible interests or
other securities, cash, or other property in accordance with the terms of the domestication, and the members
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; and

6. The domesticated corporationiis:

a. Incorporated under and subject to the organic law of the domesticated corporation;
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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.

B. When a domestication of a domestic corporation into a foreign jurisdiction becomes effective, the
domesticated corporation is deemed to appoint the clerk of the Commission as an agent for service of process
in a proceeding to enforce the rights of members of each domestic corporation that is a party to the
domestication.

C. Except as otherwise provided in the organic law or organic rules of a domesticating foreign
corporation, the interest holder liability of a member 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
collection or discharge of any interest holder liabilities preserved by subdivision 1, as if the domestication
had not occurred.

3. The member 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 member 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 domestication becomes effective.

D. A member who becomes subject to interest holder liability in respect of the domesticated corporation
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. A bequest, devise, gift, grant, or promise contained in a will or other instrument of donation,
subscription, or conveyance that is made to the domesticating corporation and that takes effect or remains
payable after the domestication inures to the domesticated corporation.

G. Atrust obligation that would govern property if transferred to the domesticating corporation appliesto
property that is transferred to the domesticated corporation after the domestication takes effect.

Article 11.2.
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Conversions.

§ 13.1-898.8. Definitions.

As used in this article, unless the context requires a different meaning:

"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 conversion
pursuant to § 13.1-898.10 or the foreign eligible entity that approves a conversion pursuant to the organic
law of the foreign eligible entity.

§13.1-898.9. Conversion.

A. By complying with this article, a domestic corporation may become (i) a domestic eligible entity or (ii)
aforeign 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 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 articlein 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, members, eligible interests, and articles of incorporation and
bylaws, respectively and vice versa, as the context may require; and

2. If the business and affairs of the eligible entity are managed by persons that are not identical to the
members or interest holders, such 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 conversion.

D. Unless otherwise provided for in Chapter 2.2 (§ 50-73.79 et seq.) of Title 50, a domestic partnership
that hasfiled 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 corporation pursuant

to a plan of conversion that is approved by the domestic partnership in accordance with the provisions of this
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article.

§ 13.1-898.10. 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 member ship interests and any rights to acquire membership
interests of the domestic corporation into eligible interests or other securities, obligations, rights to acquire
eligibleinterests 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 § 13.1-819 and (ii) the proposed bylaws of the converted
entity, which shall not be included with the articles of conversion delivered to the Commission for filing;

5. If the converted entity will be a domestic eligible entity and a filing entity, the full text, asit will bein
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 § 13.1-619, 13.1-1101, 13.1-1212 or
50-73.11, 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 provision
not prohibited by law.

C. The terms of a plan of conversion may be made dependent upon facts objectively ascertainable outside
the plan in accordance with subsection K of § 13.1-804.

§13.1-898.11. Action on plan of conversion.

A. 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 board of directors.

2. After adopting the plan of conversion, the board of directors shall submit the plan to the members
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entitled to vote for their approval. In submitting the plan of conversion to the members for their approval, the
board of directors shall recommend 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 inform the members of the basis for that
determination.

3. The board of directors may set conditions for approval of the plan of conversion by the members or the
effectiveness of the plan of conversion.

4. If the approval of the membersisto be sought at a members meeting, the corporation shall notify each
member, regardless of whether entitled to vote, of the meeting of members at which the plan of conversionis
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 accompanied by a copy or summary of the plan.
The notice shall include or be accompanied by a copy of the organic rules of the converted entity, which are
to bein writing as they will be in effect immediately after the conversion.

5. Unless the articles of incorporation or the bylaws provide otherwise, 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 members entitled to vote 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 of members entitled to
vote 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 or the bylaws 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. If as a result of the conversion one or more members 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 member, of a separate written consent to become subject to
such interest holder liability.

C. When a domestic corporation has no members, or no members having the right to vote, a plan of
conversion shall be adopted by the board of directors of such corporation.

§ 13.1-898.12. Articles of conversion; effectiveness.

A. After (i) a plan of conversion of a domestic corporation has been adopted and approved as required by
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thisarticle or (ii) a domestic or foreign eligible entity that is the converting entity has approved a conversion
as required under its organic law, 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 conversion;

3. If the converting 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;

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 Commonweal th;

b. A mailing address to which the clerk may mail a copy of any process served on the clerk under
subdivision 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 stock corporation, limited partnership, partnership, or business
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
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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.

D. If the converting entity is a foreign eligible entity that is authorized or registered to transact business
in the Commonwealth, then its certificate of authority or registration shall be deemed withdrawn on the
effective date of its conversion.

§13.1-898.13. 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 members 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 members 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

c. Any other terms or conditions of the plan, if the change would adversely affect such membersin 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 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.

C. 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 Commission 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 certificate 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.
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D. 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 conver sion becomes effective; and

5. A statement that the conversion is being abandoned in accordance with this section or, when the
converting corporation is a foreign eligible entity, a statement that the foreign eligible entity abandoned the
conversion as required by its organic law.

§13.1-898.14. 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
property 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;

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 stock
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 membership interests 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 members 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
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originally incorporated, or organized;

B. Except as otherwise provided in the articles of incorporation or the bylaws of a domestic corporation
or the organic law or organic rules of a foreign corporation or a domestic or a foreign eligible entity, a
member 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 liability only in
respect of interest holder liabilities that arise after the conversion becomes effective.

C. 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 conversion 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
discharge of any interest holder liabilities preserved by subdivision 1, asif the conversion had not occurred.

3. The digibleinterest 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 subdivision 1,
asif 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.

D. A conversion does not reguire the converting entity to wind up its affairs and does not constitute or
cause the dissolution, termination, or cancellation of the entity.

E. Upon a conversion becoming effective, a foreign corporation or foreign eligible entity that is the
survivor of a conversion is deemed to appoint the clerk of the Commission as its agent for service of process

in a proceeding to enforce the rights of members of each domestic corporation that is a party to the

conversion.
F. A bequest, devise, gift, grant, or promise contained in a will or other instrument of donation,
subscription, or conveyance that is made to the converting entity and that takes effect or remains payable

after the conversion inures to the converted entity.
G. Atrust 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.

§13.1-899. Disposition of assets not requiring member approval.
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Unless the articles of incorporation or bylaws provide otherwise, no approval of the members of a
corporation entitled to vote is required:

1. To sdl, 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; er

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; or

4. To sell, lease, exchange, or otherwise dispose of the corporation's assets otherwise than in the usual or
regular course of business if the disposition would leave the corporation with an activity that for the
corporation and its subsidiaries on a consolidated basis represented or was supported by at least 33 percent
of total assets at the end of the most recently completed fiscal year.

§13.1-900. Member approval of certain dispositions.

A. A eorperation may sell; lease; exchange; or otherwise dispese of all; or substantially alf; of its assets;
with or witheut the geed will; etherwise than A the usual and regular eeurse of business; on the terms and
cenditions and for the eonsideration determined by the eorperation's beard ef directors; i the beard of
directors adepts and Hs members appreve the propesed transaetion: The sale, lease, exchange, or other
disposition of the corporation's assets other than a disposition described in § 13.1-899 requires approval of
the board of directors and the members having the right to vote, if any.

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 members 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 recommendation, in which case the board of
directors shall transmit te inform the members the basis for that determination.

2. The board of directors may eenditien Hs submissien of the proposed transaction oh any basis set
conditions for the approval of a disposition by the members or the effectiveness of the disposition.

3. Fhe If a disposition is required to be approved by the members and if the approval is to be sought at a
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members' meeting, the corporation shall notify each member, whether or not entitled to vote, of the prepesed
members meeting at which the disposition is to be submitted for approval 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
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 member who requestsiit.

4. Unless the articles of incorporation or bylaws provide otherwise, or the board of directors, acting
pursuant to subdivision 2 ef this subseetion, requires a greater vote or a greater quorum, the approval of a
disposition te be adtherized shalt be approved by mere than twe-thirds ef alt the vetes east on the dispesition
by the members shall require at a meeting at which a quorum exists the approval 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.

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 abandoned
without action by the members, subject to any contractual rights; witheut further member action in
aecordance with the procedure set forth 1 the resolution prepesing of the parties to the disposition e i rene
is set forth, by the board of directors.

C. For atransaction 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 mgjority of the directorsin office.

D. A disposition of assets in the course of dissolution under Article 13 (8 13.1-902 et seq.) is hot governed
by this section.

§13.1-901.1. Dissolution; generally.

A corporation 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 incorporation or
bylaws;

2. Dissolution by directors pursuant to § 13.1-903;

3. Dissolution by directors and members pursuant to § 13.1-902;

4. The entry of a decree of judicial dissolution under § 13.1-909;
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5. Automatic termination of its existence pursuant to § 13.1-914; or

6. Involuntary termination of its existence pursuant to § 13.1-915.

§ 13.1-902. Dissolution by directorsand members.

A. Where there are members having voting rights, a eerperation's the board of directors may propose
dissolution for submission to the members by first adopting a resolution authorizing the dissolution.

B. For aproposal to dissolve to be adepted approved:

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 esmmunicates, in which case the board of directors shall inform the members of the
basis for #s that determination te 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 eendition s sabmission set conditions for the approval of the proposal for
dissolution en any basis by members or on the effectiveness of the dissolution.

D. Fhe If the approval of the membersis to be sought at a members meeting, the corporation shall notify
each member, regardless of whether entitled to vote, of the propesed members meeting H accordanee with
§43-1-842 of members at which dissolution will be submitted for approval. The notice shall atse state (i) that
the purpose, or one of the purposes, of the meeting is to consider dissolving the corporation and (ii) how the
assets of the corporation will be distributed after the corporation's creditors have been paid or how the
distribution of assets will be determined.

E. Unless the articles of the incorporation or bylaws provide otherwise, or the board of directors, acting
pursuant to subsection C, requires a greater vote or greater quorum, or a vote by voting groups, dissolution to
be authorized shall have been approved at a members' meeting at which a quorum exists by more than
two-thirds of all the votes entitled to be cast on the proposal to dissolve at a meeting a which a gderdm
exists. The articles of incorporation or bylaws 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 aquorum of the voting group exists.

§13.1-904. Articles of dissolution.

A. At any time after dissolution is appreved authorized, the corporation may dissolve by filing with
delivering to the Commission for filing articles of dissolution setting forth:

1. The name of the corporation.
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2. The date of its incorporation.

3. The date that dissolution was authorized.

3: 4. 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 ih acecerdanee with this article and a statement of (a) the existence of a
querum of each voting greup entitled to vete separately on dissolution and (b) ether the tetal rumber of vetes
cast for and against dissolution by each veting group entitled to vote separately on disselution o the total
number of undisputed votes east for dissolution separately by each voting greup and a statement that the
Aumber east for disselution by each veting group was sufficient for approval by that veting grebp and was
approved by the membersin the manner required by this article and the articles of incorporation and bylaws.

4- 5. Where there are no members, or no members having voting rights, then a statement of that fact, the
date of the meeting of on which the board of directors at whieh authorized the dissol ution was audtherized 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 al reguired 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 88 13.1-902 through 13.1-908.2, "dissolved corporation” means a corporation whose
articles of dissolution have become effective; the term and includes a successor entity to which the remaining
assets of the corporation are transferred subject to its liabilities for purposes of liquidation.

§ 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
termination of corporate existence.

B. Revocation of dissolution shall be authorized in the same manner as the dissolution was authorized
unless, where members have vetes voting rights, that authorization permitted revocation by action by of the
board of directors alone, in which event the board of directors may revoke the dissolution without member
action.

C. After the revocation of dissolution is authorized, the corporation may revoke the dissolution by fitrg
with delivering 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;
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3504 3. The date that the revocation of dissolution was authorized:;

3505 4. If the corporation's board of directors revoked a the dissolution, a statement to that effect and if
3506 dissolution was authorized by the members, a statement that revocation was permitted by action by of the
3507 board of directors alone pursuant to that authorization; and

3508 5. If member action was required to revoke the dissolution, the information required by subdivision 3 ef
3509 sdbsection A 4 of § 13.1-904.

3510 D. If the Commission finds that the articles of revocation of dissolution comply with the requirements of
3511 law and that all required fees have been paid, it shall issue a certificate of revocation of dissolution.

3512 E. When the certificate of revocation of dissolution is effective, it relates back to and takes effect as of the
3513 effective date of the certificate of dissolution and the corporation resumes carrying on its business as if
3514 dissolution had never occurred.

3515 § 13.1-906. Effect of dissolution.

3516 A. A dissolved corporation continues its corporate existence but may not transact any business except that
3517 appropriate to wind up and liquidate its business and affairs, including:

3518 1. Collecting its assets;

3519 2. Disposing of its properties,

3520 3. Discharging or making provision for discharging its liabilities;

3521 4. Distributing its remaining property; and

3522 5. Doing every other act necessary to wind up and liquidate its business and affairs.

3523 B. Dissolution of a corporation does not:

3524 1. Transfer title to the corporation’s property;

3525 2. Subject its directors to standards of conduct different from those prescribed in § 13.1-870;

3526 3. Change (i) quorum or voting requirements for its board of directors or members; ehange (ii) provisions
3527 for selection, resignation, or removal of its directors or officers; or ehange (iii) provisions for amending its
3528 hylaws,

3529 4. Prevent commencement of a proceeding by or against the corporation in its corporate name;

3530 5. Abate or suspend a proceeding pending by or against the corporation on the effective date of
3531 dissolution; or

3532 6. Terminate the authority of the registered agent of the corporation.

3533 § 13.1-907. Distribution and plan of distribution of assets.
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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 condition
occurs by reason of the dissolution, shall be returned, transferred or conveyed in accordance with such
reguirements;

3. Assets received and held by the corporation subject to limitations permitting their use only for
charitable, religious, eleemosynary, benevolent, educational or similar purposes, but not held upon a
condition 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 activities
substantially similar to those of the dissolving corporation, pursuant to a plan of distribution adopted as
provided in this A€t chapter or as a court may direct;

4. Other assets, if any, shall be distributed in accordance with the provisions of the articles of
incorporation or the bylaws to the extent that the articles of incorporation or bylaws determine the distributive
rights of members, or any class or classes of members, or provide for distribution to others; and

5. Any remaining assets may be distributed to such persons, societies, organizations or domestic or
foreign corporations or other eligible entities, whether issuing shares or not, as may be specified in a plan of
distribution adopted as provided in this A€t chapter or as a court may direct.

B. A plan providing for the distribution of assets, not inconsistent with the provisions of this A€t chapter,
may be adopted by a corporation in the process of dissolution and shall be adopted by a corporation for the
purpose of authorizing any transfer or conveyance of assets for which this A€t chapter requires a plan of
distribution. A plan shall be adopted in accordance with the procedures established in § 13.1-902 or 13.1-903,
as the case may be.

§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 dissolution
at any time after its effective date. The written notice shall:

1. Provide areasonabl e 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,
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which may be as of a given date, and (ii) any interest obligation if fixed by an instrument of indebtedness;

3. Provide amailing address where a claim may be sent delivered;

4. State the claim deadline, which may not be fewer than 120 days from the effective date of the written
notice, by which written confirmation of the claim is required to 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 is required to commence a proceeding to
enforce the claim; and

5. State that; except to the extent that any elaim s admitted; 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 ks the claimant's 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 eonfirmation of the elaim to the dissehved eerperation 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) aliability 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 operation of the
agreement under which it was created or the exercise of any discretionary right of the claimant thereunder.

E. If aliability exists but the full extent of any damages is not or may not be ascertainable, and a
proceeding 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.

§13.1-908.1. Other claims against dissolved corporation.

A. A dissolved corporation may alse {5 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
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§13.1-908 and {H). 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
corporation'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 to
which the claim may be sent 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 applicable statute of limitations
or three years after the date en which notice was delivered to the elaimant or published; as apprepriate
publication of the notice:

1. A claimant who was not given written notice under § 13.1-908; and

2. A lairant whese elaim was timely sent to the dissehved cerperation but ret acted er; and

3: A claimant whose claim pursuant to subsection D of 8 13.1-908 is not treated as a claim for purposes 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 liquidation,
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 member's total liability for
al claims under this section may not exceed the total amount of assets distributed to the member.

§13.1-908.2. Court proceedings.

A. A dissolved corporation that has published a complied with the notice urder requirements of
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§ 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 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 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 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 § 13.1-908.1. Provision need not be made for any claim that is or is reasonably anticipated 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
dissolved corporation to each known claimant ketding a eontirgent elaim whose eontirgent claim is shewn en
the records of the dissolved eerperation 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 al
reasanable 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 de net
meet the definition of a elaim i subsection B of §143-1-908 covered by that order, and such claims may not
be enforced against a member who received assets in liquidation.

§ 13.1-908.3. Director duties.

A. Fhe beard of directors Directors shall cause the dissolved corporation to apply its remaining assets to
discharge or make reasonable provision for the payment of claims and, unless otherwise provided in the
articles of incorporation or bylaws, make distributions in liquidation 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.

§13.1-909. Groundsfor judicial dissolution.

A. Thecircuit court in any city or county described in subsection C may dissolve a corporation:

1. Inaproceeding by a member or members holding at least five percent of the voting power or a director

if it is established that:
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a. The directors are deadl ocked in the management of the corporate affairsand, the members are unableto
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 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 amanner that is
illegal, oppressive, or fraudulent;

¢. 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;

d. The corporate assets are being misapplied or wasted; or

e. The corporation is unable to carry out its purposes;

2. In aproceeding by a creditor if it is established that:

a. The creditor's claim has been reduced to judgment, the execution on the judgment returned unsatisfied
and the corporation isinsolvent; or

b. The corporation has admitted in writing that the creditor's claim is due and owing and the corporation is
insolvent;

3. Inaproceeding by the corporation to have its voluntary dissolution continued under court supervision;

4. In a proceeding by a member if the corporation has abandoned its business and has failed within a
reasonable time to liquidate and distribute its assets and terminate its cor porate existence;

5. 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 continuation of the
business of the corporation is not in the interest of the members but it isin their interest that the assets and
business be liquidated; or

5: 6. 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 terminated
but that liquidation of its business and affairs should precede the entry of an order of termination 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, pursuant to the

provisions of this article upon the application of any person, for good cause, with regard to any assets or

120



3687

3688

3689

3690

3691

3692

3693

3694

3695

3696

3697

3698

3699

3700

3701

3702

3703

3704

3705

3706

3707

3708

3709

3710

3711

3712

3713

3714

3715

DRAFT OFFERED FOR CONSIDERATION 1/26/2026

business that may remain. The jurisdiction conferred by this clause may also be exercised by any such court
in any city or county where any property may be situated whether of a domestic or aforeign 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 officeisor was last located, or, if none in the Commonwealth, where its registered officeis or was
last located.

D. It is not necessary to make directors or members parties to a proceeding to be brought under this
section unlessrelief 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 corporation until a full
hearing can be held.

§13.1-910. Receivership or custodianship.

A. A courtinajudicia 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 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 |ocated.

B. The court may appoint as a receiver or custodian an individual, a domestic corporation or eligible
entity, or aforeign corporation; or eligible entity authorized to transact business in the Commonwealth; as a
receihver or eustodian. 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; # agtherized by the eedrt; and (ii) may sue and defend in ks such receiver's own name
asreceiver of the corporation in al courts of the Commonwealth; and

2. The custodian may exercise al of the powers of the corporation, through or in place of its board of
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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 custodianship
may redesignate the custodian a receiver; i doirg so is A the best interest of the corperation; Hs members;
and ereditors.

E. The court from time to time during the receivership or custodianship may order compensation paid and
expense disburserments er reHmburserents made expenses paid or reimbursed to the receiver or custodian and
the eustedian's eaunsel from the assets of the corporation or proceeds from the sale of the assets.

§13.1-912. Articles of termination of cor por ate existence.

A. When a corporation has distributed all of its assets and voluntary dissolution proceedings have not
been revoked, it shall fHe deliver to the Commission for filing articles of termination of corporate existence
with the Commission. The articles shall set forth:

1. The name of the corporation;

2. The date of itsincorporation.

3. That all the assets of the corporation have been distributed to its creditors and, unless otherwise
provided in the articles of incorporation or bylaws, to its members, if any; and

3: 4. 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 certifying
that the corporation has filed required returns and has paid all required 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 by 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
termination of corporate existence. Ypen the issdanee of sueh 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 members, directors and officers as provided in this A€t chapter.

G: D. The statement "that all the assets of the corporation have been distributed” means that the
corporation has divested itself of al 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
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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.

§13.1-913. Termination of cor por ate existence by incorporatorsor initial directors.

A mgjority of theinitial directors or, if initia 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 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. The date of itsincorporation;

3. That the corporation has not commenced business;

3: 4. That no debt of the corporation remains unpaid;

4 5. That the net assets of the corporation remaining after winding up have been distributed; and

5: 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.

§13.1-914. Automatic termination of cor por ate existence.

A. If any domestic corporation fails to file its annual report or pay its annual registration fee in atimely
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 corporation
failsto 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 pursuant to

this section shall pass automatically to its directors as trustees in liquidation. The trustees shall then proceed
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to (i) collect the assets of the corporation;; (ii) sell, convey, and dispose of its properties that are not to be
distributed in kind, if any; (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 al its obligations, the trustees shall distribute the remainder of its assets in accordance with § 88 13.1-907
and 13.1-912.

D. No officer, director, or agent of a corporation shall have any personal obligation for any of the
liabilities 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.

§ 13.1-915. Involuntary termination of cor por ate existence.

A. The corporate existence of a corporation may be terminated involuntarily by order of the Commission
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 aregistered office or a registered agent in the Commonwealth as required by law;
(iii) has failed to file any document required by this A€t chapter to be filed with the Commission; or (iv) has
been convicted for aviolation 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 automatically 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
properties that are not to be distributed in kind, if any; 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 obligations, the trustees shall distribute the remainder of its assetsin
accordance with § 13.1-907. A corporation whose existence 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 Commission may issue
the rule on its own motion or on motion of the Attorney General.

§13.1-916. Reinstatement of a cor poration that has ceased to exist.

A. A corporation that has ceased to exist pursuant te this artiele may apply to the Commission for

reinstatement within five years thereafter unless the corporate existence was terminated by order of the
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Commission (i) upon afinding that the corporation has continued to exceed or abuse the authority conferred
upon it by law or (ii) entered pursuant to 8§ 13.1-911 and the circuit court's decree directing dissolution
contains no provision ef 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
Commission to the corporation, and which may be in the form of aletter 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 $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 § 13.1-829 at the time of
reinstatement, 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 articles
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 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.

§ 13.1-917. Survival of remedy after termination of cor por ate 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 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
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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.
Article 13.1.
Charitable Corporations and Other Entities with a Charitable Purpose.

§13.1-918.1. Effect of any fundamental transaction.

A. Property held in trust or otherwise dedicated to a charitable purpose shall not be diverted from its trust
or charitable purpose by any fundamental transaction except in compliance with the laws of the
Commonwealth on cy pres or otherwise dealing with the non-diversion of charitable assets.

B. A person that is a member or is otherwise affiliated with a charitable corporation or other entity with a
charitable purpose shall not receive a direct or indirect financial benefit in connection with a fundamental
transaction unless the person isitself a charitable corporation or any other entity with a charitable purpose.
This subsection does not apply to receipt of reasonable compensation for services rendered.

C. A devise, bequest, gift, grant, or promise contained in a will or other instrument, in trust or otherwise,
made before or after a fundamental transaction to or for a charitable corporation or other entity with a
charitable purpose that is the subject of the fundamental transaction, inures to the entity as it continuesin
existence after the transaction if it is a charitable corporation or other entity with a charitable purpose,
subject to the express terms of the will or other instrument.

§13.1-918.2. Authority of the Attorney General.

Nothing in this article shall affect the authority of the Attorney General regarding charitable assets under
§2.2-507.1.

§13.1-919. Authority to transact business required.

A. A foreign corporation say shall 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 members or carrying on other activities concerning
internal corporate affairs;

3. Maintaining bank accountsin financial institutions;

4. Selling through independent contractors;

5. Soaliciting or obtaining orders; whether by mait or through empleyees oF agents or etherwise; by any
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means if the orders require acceptance outside the Commonwealth before they become contracts;

6. Creating or acquiring indebtedness, deeds of trust, and or security interests in real o persenal property;

7. Securing or collecting debts or enforcing deeds of trust ard or security interests in property securing the
debts and holding, protecting, or maintaining property so acquired;

8. Owning, withedt mere; real or persenal protecting, and maintaining property;

9. Conducting an isolated transaction that is completed within 30 consecutive days and that is not onein
the course of repeated similar transactions ef 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 whieh that are sent
outside of the Commonwealth for processing, editing, marketing and distribution; ef

11. Serving, without more, as a general partner of or as a partner in a partnership that is a general partner
of adomestic or foreign limited partnership or a manager of a domestic or foreign limited liability company
that does not otherwise transact business in the Commonwealth; or

12. Transacting businessin inter state commerce.

C. Thelist of activitiesin subsection B is not exhaustive.

D. This section shall not apply in determining the contacts or activities that may subject a foreign
corporation to service of process, taxation, or regulation under the laws of the Commonwealth other that this
chapter.

E. The term "transacting business' as used in this section shall have no effect on personal jurisdiction
under § 8.01-328.1.

§ 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 authority.

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 maintain a
proceeding based on that cause of action in any court in the Commonwealth until the foreign corporation or

its successor obtains a certificate of authority.
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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 aforeign 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 Commonwealth before which an
action against the corporation may lie, after the corporation and the individual have been given notice and an
opportunity to be heard.

E. Suits, actions and proceedings may be begun against aforeign 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 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 s atterney an agent for service of process upon the foreign
corporation. Service upon the clerk shall be made in accordance with § 12.1-19.1.

§13.1-921. Application for certificate of authority.

A. A foreign corperation may apphy to the Coemmission fer 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 ferms a form prescribed and furnished by the Commission. The application shall
be signed in the name of the foreign corporation and set forth:

1. The name of the foreign corporation, and if the foreign 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 identification number issued to it
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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 principa 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 aresident of Virginia and either an
officer or director of the corporation or amember 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 Commonwealth, the business office of which isidentical with the registered office;
and

6. The names and asdat business addresses of the edrrent foreign corporation's directors and principal
officers of the fereigh eerporation.

B. The foreign corporation shall deliver with the completed application a copy of its articles of
incorporation and all amendments and eerreetions 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 businessin
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
Commonwealth.

§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 if it:

1. ¥ # ehanges Changes its corporate name er in the state ef ether jurisdiction of its ireoerperation
formation; er

2. Changesitsjurisdiction of formation; or

Fo abanden er ehange 3. Abandons or changes the designated name adopted by the foreign corporation
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for use in the Commonwealth 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 aforeign corporation that is authorized to transact businessin
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 eF ether jurisdiction under whese faw i
is ineerperated of formation.

§13.1-923. Effect of certificate of authority.

A. A certificate of authority authorizes the foreign corporation to which it isissued to transact businessin
the Commonwealth, subject, however, to the right of the Commonwealth to revoke the certificate as provided
in this A€t chapter.

B. A foreign corporation holding avalid certificate of authority shall have no greater rights and privileges
than a domestic corporation. The certificate of authority shall not be deemed to authorize it the foreign
corporation to exercise any of its corporate powers or purposes that aforeign corporation is forbidden by law
to exercise in the Commonwealth.

C. This A€t chapter does not authorize the Commonwealth to regulate the organization or internal affairs
of aforeign corporation authorized to transact business in the Commonwealth.

§13.1-925. Registered office and registered agent of foreign cor poration.

A. Each foreign corporation authorized to transact business in the Commonwealth shall continuously
maintain in the Commonwesl th:

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. Anindividual who is aresident 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 aregistered agent (i) shall not be its own registered agent
and (ii) shall designate by instrument in writing, acknowledged before a notary public, one or more natural

persons at the office of the registered agent upon whom any process, notice or demand may be served and
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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.

§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;

3. If the current registered office is to be changed, the post office address, including the street and number,
if any, of the new registered office, and the name of the city or county in which it isto 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 requirements
of §13.1-925.

B. A statement of change shall ferthwith be filed with the Commission by aforeign corporation whenever
if 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 e, (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 A the effice of the elerk of with the Commission, and (c) the new registered
agent is an entity that is qualified to serve as aregistered agent pursuant to 8 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 with the Commission.

§13.1-927. Resignation of registered agent of foreign cor poration.

A. A registered agent of a foreign corporation may resign the agency appointment as agent for the
131
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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 officeis 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 changeto
appoint aregistered agent isfiled, in accordance with § 13.1-926, with the Commission.

§ 13.1-928. Service of process on foreign cor poration.

A. The registered agent of a foreign corporation authorized to transact business in the Commonwealth
shall be an agent of such 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 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 instrument shall be attached to the return.

B. Whenever aforeign 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 aforeign corporation in any other manner now or hereafter
permitted by law.

§13.1-928.1. Merger of foreign corporation authorized to transact businessin Commonwealth.

A. Whenever aforeign corporation authorized to transact business in the Commonwealth is a party to a
merger permitted by the laws of the state oF ether its jurisdiction arder whese taws i is ireerperated of
formation, and such foreign 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 e
ether its jurisdiction drder whese taw it is Heerperated of formation; however, the filing shall not be required

when a foreign corporation merges with a domestic corporation or eligible entity, the foreign corporation’s
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articles of incorporation are not amended by said merger, and the articles of merger filed on behalf of the
domestic corporation pursuant to § 13.1-896 contain a statement that the merger is permitted under the laws
of the state or other jurisdiction A which the forelgn corperation is necorperated and that participation of the
foreign corporation has eomphed with that law iR effecting the merger 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 the state er ether its jurisdiction under the taws of whieh  is ireerperated 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 demestie ef foreign
corporation; Hnited Habitity company; busihess trust; parthership; or Hmited partnership 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 authenticated by the Secretary of State or other official having custody of corporate
records in the state or other foreign corporation's jurisdiction urder wheose taw it was Hncorporated of
formation and comply in behalf of the predecessor corporation with the provisions of § 13.1-929. H a
However, if the surviving or resulting foreign corporation or Hited HabHity eempany; busiress trust
parthership; or Hmited partrership eligible entity is to continue to transact business in the Commonwealth and
has not reeeived obtained a certificate of authority or 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 certificate of registration to transact business in the Commonwealth; tegether with a duby
adthenticated eopy of the iastrument of merger or conselidation and alse; A ease of a merger; a eopy of Hs
articles of theorperation and alt amendments thereto; duly adthenticated by the Seeretary of State or ether
official having eustedy of corperate records in the state oF eountry under whese taws it is reerperated
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 twe a foreign corporation with one or more foreign corporations
any one of which ewns or eligible entities, all property in the Commonwealth; a sueh property shall pass to
the surviving or resulting corporation or eligible entity except as otherwise provided by the laws of the state
by whieh i s geverned itsjurisdiction of formation, but only from the time when a duly authenticated copy
of the instrument of merger or consolidation is filed with the Commission.

8 13.1-928.2. Entity conversion of foreign corporation authorized to transact business in
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Commonwealth.

A. Whenever aforeign corporation that is authorized to transact business in the Commonwealth 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 ertity 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 predecessor
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
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 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 taws of the state or ether its jurisdiction by
which it is geverned of formation, but only from and after the time when a duly authenticated copy of the
instrument of entity conversion is filed with the Commission.

§13.1-929. Withdrawal of foreign cor poration.

A. A foreign corporation authorized to transact business in the Commonwealth may net withdraw frem
the Commenwealth unti it ebtains alits certificate of withdrawal from the Cemmission:

B- A foreign corperation aptherized to transact busthess ih the Commeonwealth may apply authority by
applying to the Commission for a certificate of withdrawal. The application shall be on aform 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 its jurisdiction under whese laws
# is ireerporated of formation;

2. If applicable, a statement that the foreign corporation was a party to a merger permitted by the laws of
the state er other its jurisdiction urder whese taw it was Hreerperated 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
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under the laws of the state er ether its jurisdiction urder whese faw i was treerperated of formation;

3. That the foreign corporation is not transacting business in the Commonwealth and that it surrendersits
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 #s 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 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.

&: B. The Commission shall not allow any foreign corporation to withdraw frem the Cemmenweaith 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 eertificate 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.

B- 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 isfiled, 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
aforeign corporation that has terminated its corporate existence to institute and maintain in its corporate
name actions, suits or proceedings in the courts of the Commonwealth shall be governed by the law of the
state jurisdiction of s ireerperation formation.

E: D. Service of process on the clerk of the Commission is service of process on aforeign corporation that
has withdrawn its certificate of authority pursuant to this section. Service upon the clerk shall be madein

accordance with § 12.1-19.1, and service upon the foreign corporation may be made in any other manner
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permitted by law.

§ 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 noticeis 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 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 § 13.1-936.1 of each year.

C. If any foreign corporation whose registered agent has filed with the Commission his a 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 corporation fails to file the
statement of change before the last day of the second month immediately following 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 aforeign corporation's certificate of authority pursuant to this section
constitutes the appointment of the clerk of the Commission as the ferelgn eerperation's 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 aforeign corporation's certificate of authority pursuant to this section does not terminate
the authority of the registered agent of the corporation.

§13.1-931. 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 the such foreign corporation:
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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. Hasfailed to file any document required by this A€t chapter to be filed with the Commission;

4. No longer exists under the laws of the state er esdrtry jurisdiction of its #reerperation formation; 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 aiens 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. 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 judgment or
record of conviction.

C. Before entering any sdeh an order revoking the certificate of authority of a foreign corporation under
subsection A, the Commission shall issue arule 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 aforeign corporation to transact business in the Commonwealth ceases on the date
shown on the order revoking its certificate of authority.

E. The Commission's revacation of aforeign 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 service on the
foreign corporation and shall be made on the clerk in accordance with § 12.1-19.1.

F. Revocation of aforeign corporation's certificate of authority does not terminate the authority of the
registered agent of the corporation.

§ 13.1-931.1. Reinstatement of foreign corporation whose certificate of authority has been
withdrawn 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
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certificate of authority was revoked by order of the Commission pursuant to subdivision A 1 of § 13.1-931.

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
Commission to the corporation, and which may be in the form of aletter 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 $100;

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 merger, conversion, or domestication
transaction entered into by the foreign corporation from the date of withdrawal or revocation of its certificate
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 an any such amendment ef a, correction, or transaction and
all feesrequired 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 usein 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 businessin the
Commonwealth.

§13.1-932. Corporaterecords.

A. A corporation shall keep as permanent records minutes of all meetings of its members and board of
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directors, arecord of al 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 directorsin place of the board of directors on behalf of the
corporation.

B. A corporation shall maintain apprepriate accounting records in a form that permits preparation of its
financial statements.

C. A If the corporation er s agent has members, it shall maintain arecord of its current members; +a a
form that permits preparation of a list of the rames and addresses of alt members; in aphabetical order by
class, if any. Nothing in this subsection shall require the corporation to maintain, include in such record, or
distribute to its members the electronic mail address or other electronic contact information of any member.

D. A corporation shall maintain #s the records # writen form provided for in subsections C and E and
subsection B of § 13.1-933 in the form of a document, including an electronic record or in another form
capable of conversion into written paper form within a reasonable time.

E. A corporation shall keep a eepy of maintain the following records:

1. Hs artieles or restated A copy of its articles of incorporation; alt armendments te them as currently in
effect, and any notices to members referred to in subdivision & K 5 of § 13.1-804 regarding 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 K 5 of 13.1-804;

2. Its bylaws er restated bylaws and alt amendments to them as currently in effect;

3. Resolutiens If the corporation has members, resol utions adopted by its board of directors creating one
or more classes of members, and fixing their relative rights, preferences, and limitations;

4. Fhe If the corporation has members, the minutes of all members meetings, and records of all action
taken by members without a meeting, for the past three years,

5. AH If the corporation has members, 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. s A copy of its most recent annual report detivered to filed with the Commission under § 13.1-936.

§ 13.1-933. I nspection of records by members.

A. Subject to subsection € D 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 eorperation the member delivers a signed written
notice ef his to the corporation's secretary of his demand at least five 10 business days before the date on
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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
reasonable location specified by the corporation, any of the following records of the corporation if the
member meets the requirements of subsection C and ghves the eerperation delivers a signed written notice ef
his to the corporation's secretary of the member's demand at least five 10 business days before the date on
which he wishes to inspect and copy:

1. Excerpts from minutes of any meeting of, or records of any actions taken without meeting by, the board
of directors; reeerds of any actien of or a committee of the board of directors while acting in place of the
board of directors on behalf of the corporation; miautes of any meeting of the members; and records of action
taken by the members or beard of directors without a meetihg; to the extent ret sabject to aspestion unRder
sabseetion A,

2. Accounting reeerds of the corperatien ledgers and related work papers used in the preparation of the
corporation's most recent annual financial statements; and

3. The record of members maintained in accordance with subsection C of § 13.1-932.

C. A member may inspect and copy the records idenrtified described in subsection B only if:

1. He The member has been a member of record for at least six months immediately preceding ks such
member's demand;

2. His The member's demand is made in good faith and for a proper purpose;

3. He The member's demand describes with reasonable particul arity kis such member's purpose and the
records that ke such member desires to inspect and copy; and

4. The records are directly connected with his the member's purpose.

D. The corporation may enforce reasonable restrictions on the confidentiality, use, or distribution of
records described in subsection B.

E. Theright of inspection granted by this section say shall not be abolished or limited by a corporation's
articles of incorporation or bylaws.

E: F. This section does not affect:

1. The right of a member to inspect records under 8§ 13.1-845 or, if the member isin litigation with the
corporation, to the same extent as any other litigant; or

2. The power of a court, independently of this A€t chapter, to compel the production of eerperate such
records fer examtnation as the court shall order after finding that the member has established that the

member has satisfied the requirements of subsection C and that (i) the records that the member seeks are
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material to the protection of the member's rights as a member and (ii) the disclosure of the records will not
adver sely affect the corporation's interest.

G. Without consent of the board of directors, a membership list or any part thereof shall not be obtained
or used by any person for any purpose unrelated to a member's interest as a member. Without limiting the
generality of the foregoing, without the consent of the board a membership list or any part thereof shall not
be:

1. Used to solicit money or property unless the money or property will be used soldly to solicit the votes of
the membersin an e ection to be held by the corporation;

2. Used for any commercial purpose; or

3. Sold to or purchased by any person.

§ 13.1-934. Scope of inspection right.

A. A members member may appoint an agent or attorney has to exercise the same member's inspection
and copying rights as the member ke represents under § 13.1-933.

B. The corporation may satisfy the right of a member to copy records under §13.1-933 includes; i
reasonable; the right te reeeive by furnishing the member copies by xeregraphie photocopy or other means

chosen by the corporation, including furnishing copies through an electronic transmission # avaiHable and so

reguested by the member.

C. Fhe corperation may Hnpese a reasenable eharge; covering the eosts of laber and material; for eopies
of any deeduments provided to the member. Fhe charge may not execeed the estimated eost of production;
reproduetion; and transmission of the records:

B~ The corporation may comply with a member's demand to inspect the record of members under
subdivision 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 delivery of the member's demand.

D. The corporation may impose a reasonable charge to cover the costs of providing copies of documents
to the member, which may be based on an estimate of such costs.

§13.1-935. Court-ordered inspection.

A. If acorporation 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.
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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 to inspect and copy the records
required by subsection B of § 13.1-933, the member may apply to the circuit court in the city or county where
the corporation’s principal office islocated, or, if none in this 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 member. If the court orders
inspection and copying of the records demanded, it may also order the corporation to pay the member's eests;
thekuding reasenable counsel fees; expenses incurred to obtain the order if the member proves that the
corporation (i) refused inspection without a reasonable basis for doubt about the right of the member to
inspect the records demanded or (ii) imposed unreasonable restrictions on the confidentiality, use, or
distribution of the records demanded.

D~ H the court orders inspection and copying of the records demanded; it may impose reasenable
festrictions en the use or distribution of the records by the demanding member

§ 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 the director's
duties as a director, including duties as a member of a committee, 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
Commonwealth, 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 isissued, 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 inspection rightsin
a manner that would violate a duty to the corporation and may also order the corporation to reimburse the
director for his reasenable eosts; treluding reasenable eounsel fees; 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 records demanded.
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§ 13.1-935.2. Financial statements for members.

A. Upon the written request of a member, a corporation shall deliver or make available to the requesting
member 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 corporation and one or more of its
subsidiaries, as appropriate, that include a balance sheet as of the end of the corporation's fiscal year and an
income statement for that year unless that information appears elsewhere in the financial statements. If
financial 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 financial statements to
the requesting member.

B. If the annual financial statements are audited or otherwise reported upon by a public accountant, the
accountant's report shall 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 member 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. Notwithstanding the provisions of subsections A and B:

1. As a condition to delivering or making available financial statements to a requesting member, the
corporation may require the requesting member to agree to reasonable restrictions on the confidentiality,
use, and distribution of such financial statements; and

2. The corporation may, if it reasonably determines that the member's request is not made in good faith or
for a proper purpose, decline to deliver or make available such financial statements to that member.

D. If a corporation does not respond to a member's request for financial statements pursuant to
subsection A within 30 days of delivery of such request to the corporation's secretary:

1. The requesting member may apply to the circuit court in the city or county where the corporation's
principal officeislocated or, if none in the Commonwealth, where its registered office is located 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 reasonable
restrictions on their confidentiality, use, or distribution.

3. In such proceeding, if the corporation has declined to deliver or make available such financial
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statements because the requesting member 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 reasonable.

4. In such proceeding, if the corporation has declined to deliver or make available such financial
statements pursuant to subdivision C 2, the corporation shall have the burden of demonstrating that it had
reasonably determined that the member's request was not made in good faith or for a proper purpose.

5. If the court orders delivery or access to the reguested financial statements, it may order the corporation
to pay the member's expenses incurred to obtain such order unless the corporation establishes that it had
refused delivery or access to the requested financial statements because the member 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 member's request was not made in good faith or for a proper
purpose.

§13.1-936. Annual report of domestic and foreign cor por ations.

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 er country under whese
taws i is Heorperated jurisdiction of formation;

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 islocated, 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.

B. The report shall be made on ferms 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 corporation
shall be filed with the Commission on or before the last day of the twelfth month next succeeding 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
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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.

§13.1-936.1. Annual registration feesto be paid by domestic and foreign corporations; penalty for
failureto pay timely.

A. Every domestic corporation and every foreign corporation authorized to eenduet Hs affai+s 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 incorporated or authorized to eenduet s affairs transact business
in the Commonwealth, 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 eligible entity or by domestication or conversion from aforeign corporation or eligible entity
that was authorized or registered 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 conversion 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 amonthly 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 foreign
corporation authorized to eenduet s affairs transact business 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 businessin the
Commonwealth and shall assess against each such corporation the annual registration fee herein imposed.
Notwithstanding the foregoing, for a domestic corporation that became a domestic corporation by conversion
from a domestic stock corporation or eligible entity or by domestication or conversion from a foreign
corporation or eligible entity that was authorized 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 preceding

the month in which its annual registration fee was due prior to the conversion or domestication. In any year in
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which a corporation'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, 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 Commission in
supervising, implementing and administering the provisions of Part 5 (8 8.9A-501 et seq.) of Title 8.9A, this
title, except for Chapters 5 (8§ 13.1-501 et seq.) and 8 (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 credited 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.

§13.1-937. Application to existing corporations.

Unless otherwise provided, the provisions of this chapter shall apply to all domestic and foreign
corporations existing at the time this chapter takes effect and their members. The eharter articles of
incorporation and bylaws of every corporation heretofere er hereafter organized in this the 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 the Commonwealth issued by the Commission under any prior act of this
Commonwealth shall continue in effect subject to the provisions hereof.

§ 13.1-939. Saving provision.

A. Except as provided in subsection B, the repeal of a statute by this A€t 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 repedl;

3. Any violation of the statute, or any penalty, forfeiture or punishment incurred because of the violation,
beforeits repeal; or

4. Any proceeding commenced, or reorganization or dissolution authorized by the board of directors,
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under the statute before its repeal, and the proceeding, reorganization or dissolution may be completed in
accordance with the statute as if it had not been repealed.

B. If apenalty or punishment imposed for violation of a statute repealed by this A€t chapter is reduced by
this A€t chapter, the penalty or punishment if not already imposed shall be imposed in accordance with this

A<t chapter.
C. If any provision of this chapter is deemed to modify, limit, or supersede the federal Electronic
Signatures in Global and National Commerce Act, 15 U.S.C. 8§ 7001 et seq., the provisions of this chapter

shall control to the maximum extent permitted by 15 U.S.C. § 7002(a)(2).

§13.1-945. Property titlerecords.

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 Hrited Habiity company;
corporation; bushress trusk; Himited partnership er parthership or eligible entity, converted into a domestic or
foreign Hited HabHity eompany; busthess trust Hmited parthership er parthership eligible entity, 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 8§ 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 afee 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 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, asimilar 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 afee of
$10 to the clerk of the court, but no tax shall be due thereon.

§ 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
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organization of a limited liability company. The articles of organization include the original articles of
organization, 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, anendment, domestication, or merger.

"Assignee" means a person to which all or part of a membership interest has been transferred, whether or
not the transferor is a member.

"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 limited
liability company in his capacity as a member.

"Distribution” means a direct or indirect transfer of money or other property, or incurrence of
indebtedness by alimited liability company, to or for the benefit of its membersin respect of their interests.

"Domestic," with respect to an entity, means an entity governed asto itsinternal 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 business
for profit formed under 8 50-73.88, or predecessor law of the Commonwealth, and includes, for all purposes
of the laws of the Commonwealth, aregistered 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
transmission of paper, that creates a record that may be retained, retrieved, and reviewed by a recipient
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thereof, and that may be directly reproduced in paper form by the recipient through an automated process.
Any term used in this definition that is defined in 8 59.1-480 of the Uniform Electronic Transactions Act
(8 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 8 50-73.1; asto a business trust, the beneficial interest
of a beneficial owner as specified in 8§ 13.1-1226; as to a stock corporation, shares as specified in § 13.1-603;
or, asto anonstock corporation, membership interest as specified in § 13.1-803.

"Entity" includes any domestic or foreign limited liability company, any domestic or foreign 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 itsinternal affairs by the organic law
of ajurisdiction 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
unincorporated organization that is organized under laws other than the laws of the Commonwealth and that
is denominated by that law as alimited 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 business
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, aforeign registered limited liability partnership.

"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 (8§ 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 88 50-2 and
50-73.79.
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"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, aforeign country,
or apolitical subdivision of aforeign country.

"Jurisdiction of formation” means the state or country the law of which includes the organic law
governing 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
unincorporated organization organized and existing under this chapter, or that has become a domestic limited
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 pursuant to § 56-1, even
though also being a hon-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 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 (8 13.1-722.8 et seq.) of Chapter 9, Article £+ (81319441 et seg) 11.2
(8 13.1-898.8 et seq.) of Chapter 10, Article 14 (8§ 13.1-1074 et seq.) or Article 15 (8 13.1-1081 et seq.) of
this chapter, or Article 12 (§ 13.1-1264 et seq.) of Chapter 14. A limited liability 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 operating
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.
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"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, organized, 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 alimited liability company
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 organization
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 adomestic 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 symbol
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or to attach to or logically associate with the record an el ectronic 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 aterritory or insular possession, and their
agencies and governmental subdivisions, of the United States.

"Transfer" includes an assignment, a conveyance, a sale, alease, an encumbrance including a mortgage or
security interest, a gift, and atransfer by operation of law.

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

§13.1-1082. Entity conversion.

A. A domestic limited liability company may become a domestic stock corporation or 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 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 (8§ 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 provisions of
Article 32 {833-3-944-1 et seq) 11.2 (8 13.1-898.8 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
(8 13.1-1264 et seq.) of Chapter 14.

E. Unless otherwise provided for in Chapter 2.2 (8 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 aregistered 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
partnership 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.
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2. That 88 13.1-898.6 and 13.1-898.7 and Article 17.1 (88 13.1-944.1 through 13.1-944.7) of Chapter 10
of Title 13.1 of the Code of Virginia are repealed.

3. That the provisions of this act shall not affect the validity of any registration made, or other action
taken, prior to the effective date of this act with respect to a registered name filed pursuant to
8 13.1-632 of the Code of Virginiaor § 13.1-831 of the Code of Virginia, asamended by this act.

4. That the provisions of thisact shall become effective on July 1, 2027.
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