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2006 SESSION

INTRODUCED
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SENATE BILL NO. 477
Offered January 11, 2006
Prefiled January 11, 2006
A BILL to amend and reenact 88§ 13.1-1003, 13.1-1005, 13.1-1010, 13.1-1011, 13.1-1011.1, 13.1-1014,
13.1-1014.1, 13.1-1038.1, 13.1-1048, 13.1-1050, and 13.1-1062 of the Code of Virginia, relating to
limited liability companies; organization and cancellation.

Patron—Colgan
Referred to Committee on Commerce and Labor

Be it enacted by the General Assembly of Virginia:

1. That 8§ 13.1-1003, 13.1-1005, 13.1-1010, 13.1-1011, 13.1-1011.1, 13.1-1014, 13.1-1014.1,
13.1-1038.1, 13.1-1048, 13.1-1050, and 13.1-1062 of the Code of Virginia are amended and
reenacted as follows:

§13.1-1003. Filing requirements.

A. A document shall satisfy the requirements of this section, and of any other section that adds to or
varies these requirements, to be entitled to be filed with the Commission.

B. The document shall be one that this chapter requires or permits to be filed with the Commission.

C. The document shall contain the information required by this chapter. It may contain other
information as well.

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

E. The document shall be in the English language. A limited liability company name need not be in
English if written in English letters or Arabic or Roman numerals. The articles of organization, duly
authenticated by the official having custody of the applicable records in the state or country under
whose law the limited liability company is formed, which are required of foreign limited liability
companies, need not be in English if accompanied by a reasonably authenticated English tranglation.

F. The document shall be executed in the name of the limited liability company:

1. By any manager or other person who has been delegated the right and power to manage the
business and affairs of the limited liability company, or if no managers or such other persons have been
selected, by any member of the limited liability company;

2. If the limited liability company has not been formed, or has been formed without any managers or
members and no members have been admitted, by ene or more of the persons forming or who formed
the Hmited Hability eompany an organizer; or

3. If the limited liability company is in the hands of a receiver, trustee, or other court-appointed
fiduciary, by that fiduciary.

G. The person executing the document shall sign it and state beneath or opposite his signature his
name and the capacity in which he signs. Any signature may be a facsimile.

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

I. The document shall be delivered to the Commission for filing and shall be accompanied by the
required filing fee and any registration fee required by this chapter.

J. The Commission may accept the electronic filing of any information required or permitted to be
filed by this chapter and may prescribe the methods of execution, recording, reproduction and
certification of electronically filed information pursuant to § 59.1-496.

§13.1-1005. Fees.

The Commission shall charge and collect the following fees:

1. For filing any one of the following, the fee shall be $100:

a. Articles of organization.

b. An application for registration as a foreign limited liability company.

c. Articles of reinstatement.

d. Articles of entity conversion.

2. For filing any one of the following, the fee shall be $25:

a Articles of amendment.

b. A Articles of cancellation with respect to a domestic limited liability company or a certificate of

dA37IONAOHA 1N |

L/yaS



SB477 20f5

59
60
61
62

cancellation with respect to a demestic or foreign limited liability company.

c. Articles of correction referred to in § 13.1-1011.1 or a certificate of correction referred to in
§ 13.1-1055.

d. A copy of an instrument of merger of a foreign limited liability company referred to in
§ 13.1-1060.

e. Articles of merger.

f. A copy of an instrument of entity conversion of a foreign limited liability company holding a
certificate of registration to transact business in the Commonwealth.

g. Articles of restatement.

3. For filing any one of the following, the fee shall be $10:

a An application to reserve or to renew the reservation of a name for use by a domestic or foreign
limited liability company.

b. A natice of the transfer of a name reserved for use by a domestic or a foreign limited liability
company.

4. For issuing a certificate pursuant to 8 13.1-1067, $6 for each certificate.

§13.1-1010. Organizers.

One or more persons may ferm act as organizers of a limited liability company by signing and filing
articles of organization with the Commission. Such person or persons need not be members of the
limited liability company after formation has occurred.

§13.1-1011. Articles of organization.

A. The articles of organization shall set forth:

1. A name for the limited liability company that satisfies the requirements of 8§ 13.1-1012;

2. The post office address, including the street and number, if any, of the limited liability company's
initial registered office, the name of the city or county in which it is located, the name of its initia
registered agent at that office, and that the agent is either (i) an individual who is a resident of Virginia
and either a member or manager of the limited liability company, a member or manager of a limited
liability company that is a member or manager of the limited liability company, an officer or director of
a corporation that is a member or manager of the limited liability company, a genera partner of a
general or limited partnership that is a member or manager of the limited liability company, a trustee of
a trust that is a member or manager of the limited liability company, or a member of the 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; and

3. The post office address, including the street and number, if any, of the principa office of the
limited liability company, which may be the same as the registered office, but need not be within the
Commonwealth.

B. The articles of organization may set forth any other matter that under this chapter is permitted to
be set forth in an operating agreement of a limited liability company.

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

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

§13.1-1011.1. Articles of correction.

A. A limited liability company may correct its articles of organization at any time to correct a name
or address specified in the articles of organization that was inadvertently or improperly set forth.

B. For a correction to the articles of organization of a limited liability company to be adopted, the
correction shall be adopted by a magjority vote of the managers, provided that if the limited liability
company has been formed without any managers and no managers have been appointed, the correction
may be adopted by a magjority vote of the members entitled to vote thereon, unless the articles of
organization require a greater vote, provided that if the limited liability company has been formed
without any managers or members and no members have been admitted, a correction may be adopted by
a majority vote of the persons who formed organizers of the limited liability company under
§13.1-1010

C. To correct its articles of organization, a limited liability company shal file with the Commission
articles of correction setting forth:

1. The name of the limited liability company;

2. The text of each correction;

3. A statement of the nature of the error necessitating each correction; and

4. A statement of the manner in which the correction was adopted.

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

§13.1-1014. Amendment of articles of organization.

A. A limited liability company may amend its articles of organization at any time to add or change a
provision that is required or permitted in the articles, or to delete a provision not required in the articles.
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B. For an amendment to the articles of organization of a limited liability company to be adopted, the
amendment shall be approved, unless the articles of organization require a greater vote, by a mgjority
vote of the members entitled to vote thereon, provided that if the limited liability company has been
formed without any members and no members have been admitted, an amendment may be adopted by a
majority of the persons named as a manager in the articles of organization or, if there are no members
or managers, by a majority of the persons who formed organizers of the limited liability company under
§13.1-1010

C. To amend its articles of organization, a limited liability company shall file with the Commission
articles of amendment setting forth:

1. The name of the limited liability company;

2. The text of each amendment adopted;

3. The date of each amendment's adoption; and

4. A statement that the amendment was adopted by a vote of the members, by the managers or by
the persons who formed the limited liability company in accordance with this chapter.

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

D. An amendment to articles of organization does not affect a cause of action existing against or in
favor of the limited liability company, a proceeding to which the limited liability company is a party, or
the existing rights of persons other than members of the limited liability company. An amendment
changing a limited liability company's name does not abate a proceeding brought by or against the
limited liability company in its former name.

E. A member of a limited liability company does not have a vested property right resulting from any
provision of the articles of organization.

§13.1-1014.1. Restatement of articles of organization.

A. A limited liability company may restate its articles of organization at any time.

B. The restatement may include one or more amendments to the articles of organization.

C. For a restatement of the articles of organization of a limited liability company to be adopted, the
restatement shall be approved, unless the articles of organization require a greater vote, by a majority
vote of the members entitled to vote thereon, provided that if the limited liability company has been
formed without any members and no members have been admitted, a restatement may be adopted by a
majority of the persons named as a manager in the articles of organization or, if there are no members
or managers, by a majority of the persens whe formed organizers of the limited liability company dreer
543114610

D. A limited liability company restating its articles of organization shall file with the Commission
articles of restatement setting forth the name of the limited liability company and the text of the restated
articles of organization together with a certificate setting forth:

1. The name of the limited liability company immediately prior to restatement;

2. The date of adoption of the restated articles of organization;

3. Whether the restatement contains an amendment er amendments to the articles of organization;
and

4. A statement that the restatement was adopted by a vote of the members, by the managers or by
the persons who formed the limited liability company in accordance with this chapter.

E. If the Commission finds that the articles of restatement comply with the requirements of law and
that al required fees have been paid, it shal issue a certificate of restatement. When the certificate of
restatement is effective, the restated articles of organization supersede the origina articles of
organization and all amendments to the original articles of organization.

F. The Commission may certify restated articles of organization as the articles of organization
currently in effect without including the information set forth in the certificate required by subsection D.

§13.1-1038.1. Admission of members.

A. Subject to subsection B, a person may become a member in a limited liability company:

1. In the case of a person acquiring a membership interest directly from the limited liability
company, upon compliance with an operating agreement or, if the operating agreement does not so
provide, upon the consent of a maority of the managers of a manager-managed limited liability
company or a majority vote of the members of a member-managed limited liability company;

2. In the case of an assignee of a membership interest, as provided in subsection A of § 13.1-1040;

3. In the case of a limited liability company that has no members as of the commencement of its
existence under 8§ 13.1-1004, as provided in any writing signed by both the initia member or members
and the person whe formed the Hwmited H under 8-13:1-1010 managers, if any are
designated in the articles of organization, or, if no managers are so designated, the organizers; and

4. In the case of a limited liability company the last remaining member of which has dissociated, (i)
as provided in a writing executed by the successor in interest of that member, who may provide for the
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admission of the successor in interest or its nominee or designee to the limited liability company as a
member, effective as of the occurrence of the event that caused the dissociation of the last remaining
member, provided that the articles of organization or an operating agreement may provide that the
successor in interest of the last remaining member shall be obligated to agree in writing to the admission
of the successor in interest of that member or its nominee or designee to the limited liability company
as a member, effective as of the occurrence of the event that caused the dissociation of the last
remaining member, or (ii) in the manner provided for in the articles of organization or an operating
agreement, effective as of the occurrence of the event that caused the dissociation of the last remaining
member, pursuant to a provision of the articles of organization or an operating agreement that
specifically provides for the admission of a member to the limited liability company after there is no
longer a remaining member of the limited liability company.

B. The effective time of admission of a member to a limited liability company shall be the later of:

1. The date the limited liability company is formed; or

2. The time provided in an operating agreement or, if no such time is provided therein, then when
the person's admission is reflected in the records of the limited liability company.

C. A person may be admitted to a limited liability company as a member of the limited liability
company and may receive a membership interest in the limited liability company without making a
contribution or being obligated to make a contribution to the limited liability company. Unless otherwise
provided in the articles of organization or an operating agreement:

1. A person may be admitted to a limited liability company as a member of the limited liability
company without acquiring a membership interest in the limited liability company; and

2. A person may be admitted as the sole member of a limited liability company without making a
contribution or being obligated to make a contribution to the limited liability company or without
acquiring a membership interest in the limited liability company.

§13.1-1048. Winding up.

A. Unless otherwise provided in the articles of organization or an operating agreement, upon the
dissolution of a limited liability company, the members may wind up the limited liability company's
affairs; but the circuit court of the locality in which the registered office of the limited liability company
is located, on cause shown, may wind up the limited liability company's affairs on application of any
member, his legal representative, or assignee, and in connection therewith, may appoint one or more
liquidating trustees.

B. Upon dissolution of a limited liability company and until the filing effective date of a certificate
of cancellation as provided # issued pursuant to 8 13.1-1050, the liquidating trustees, in the name and
on behalf of the limited liability company, may (i) prosecute and defend suits, whether civil, criminal or
administrative, (ii) wind up the limited liability company's business, (iii) dispose of and convey the
limited liability company's property, (iv) discharge or make reasonable provision for the limited liability
company's liabilities, and (v) distribute to the members any remaining assets of the limited liability
company, all without affecting the liability of members and without imposing the liability of a general
partner on a liquidating trustee.

§13.1-1050. Articles of cancellation.

A. Upen the completion of winding up of the When the affairs of a limited liability company; a
certificate have been wound up, it shall file articles of cancellation shall be filed with the Commission.
The winding up of a limited liability company shall be completed when all debts, liabilities, and
obligations of the limited liability company have been paid and discharged or reasonably adequate
provision therefor has been made, and al of the remaining property and assets of the limited liability
company have been distributed to the members. A certificate of caneceltation The articles shall set forth:

1. The name of the limited liability company;

2. The date of filing of the articles of organization and each amendment therete;

3. The reason for filing the eertificate articles of cancellation;

4. The effective date {(which shall be a date certain) of cancellation if it is neot to be effective on the
filing of the certificate of cancellation; provided that any effective date other than the date of filing the
certificate of cancellation must be a date subsequent to the filing A statement that the limited liability
company has completed the winding up of its affairs; and

5. Any other information the members determine to include therein.

B. Unless etherwise provided in this chapter or in the certificate; a certificate of cancellation (or a

decree of cancellation) is effective when accepted for filing by If the Commission finds that the
articles of cancellation comply with the requirements of law and that all required fees have been paid, it
shall by order issue a certificate of cancellation, canceling the limited liability company's certificate of
organization. Upon the effective date of such certificate, the existence of the limited liability company
shall cease, except for the purpose of suits, other proceedings, and appropriate actions by members as
provided in this chapter.

§13.1-1062. Annual registration fees to be paid by domestic and foreign limited liability companies.
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A. Every domestic limited liability company, and every foreign limited liability company registered
to transact business in this Commonwealth, shall pay into the state treasury on or before September
October 1 in each year after the calendar year in which it was formed or registered to transact business
in this Commonwealth an annual registration fee of $50; provided that the initial annual registration fee
to be paid by a domestic limited liability company created by conversion shall be due in the year after
the calendar year in which it converted.

B. The fees paid into the state treasury under this section and the fees collected under § 13.1-1005
shall be set aside and paid into the special fund created under § 13.1-775.1, and shall be used only by
the Commission as it deems necessary to defray the costs of the Commission and of the office of the
clerk of the Commission in supervising, implementing, administering and enforcing the provisions of
this chapter. The projected excess of fees collected over the costs of administration and enforcement so
incurred shall be paid into the general fund prior to the close of each fiscal year, based on the
unexpended balance of the special fund at the end of the prior fiscal year. An adjustment of this transfer
amount to reflect actual fees collected shall occur during the first quarter of the succeeding fiscal year.
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