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1 SENATE BILL NO. 146
2 Offered January 9, 2008
3 Prefiled January 4, 2008
4 A BILL to amend and reenact §§ 13.1-607, 13.1-614, 13.1-657, 13.1-708, 13.1-741.1, 13.1-746,
5 13.1-746.1, 13.1-746.2, 13.1-770, 13.1-771, 13.1-807, and 13.1-813 of the Code of Virginia, relating
6 to business entities; the Virginia Stock Corporation Act and Virginia Nonstock Corporation Act.
7 ––––––––––

Patron––Stosch
8 ––––––––––
9 Referred to Committee on Commerce and Labor

10 ––––––––––
11 Be it enacted by the General Assembly of Virginia:
12 1. That §§ 13.1-607, 13.1-614, 13.1-657, 13.1-708, 13.1-741.1, 13.1-746, 13.1-746.1, 13.1-746.2,
13 13.1-770, 13.1-771, 13.1-807, and 13.1-813 of the Code of Virginia are amended and reenacted as
14 follows:
15 § 13.1-607. Correcting filed articles.
16 A. The board of directors of a corporation may authorize correction of any articles filed with the
17 Commission if (i) the articles contain an inaccuracy; (ii) the articles were defectively or fraudulently
18 authorized, executed, attested, sealed, verified, or acknowledged; or (iii) the electronic transmission of
19 the articles to the Commission was defective.
20 B. Articles are corrected by filing with the Commission articles of correction setting forth:
21 1. The name of the corporation prior to filing;
22 2. A description of the articles to be corrected, including their effective date;
23 3. Each inaccuracy and defect inaccurate, defective or fraudulent matter that is to be corrected;
24 4. The correction of each inaccuracy and defect inaccurate, defective or fraudulent matter; and
25 5. A statement that the board of directors authorized the correction and the date of such
26 authorization.
27 C. Upon the issuance of a certificate of correction by the Commission, the articles of correction shall
28 become effective as of the effective date and time of the articles they correct except as to persons
29 relying on the uncorrected articles and adversely affected by the correction. As to those persons, articles
30 of correction are effective upon the issuance of the certificate of correction.
31 D. No articles of correction may be filed with the Commission more than 30 days after the effective
32 date of the certificate relating to the articles to be corrected.
33 § 13.1-614. Hearing and finality of Commission action; injunctions.
34 A. The Commission shall have no power to grant a hearing with respect to any certificate issued by
35 the Commission with respect to any articles filed with the Commission except on a petition by a
36 shareholder filed with the Commission and the corporation within 10 30 days after the effective date of
37 the certificate, in which the shareholder asserts that the certification of corporate action contained in the
38 articles contains a misstatement of a material fact as to compliance with statutory requirements,
39 specifying the particulars thereof. After hearing, on notice in writing to the corporation and the
40 shareholder, the Commission shall determine the issues and revoke or refuse to revoke its order
41 accordingly.
42 B. No court within or without the Commonwealth shall have jurisdiction to enjoin or delay the
43 holding of any meeting of directors or shareholders for the purpose of authorizing or consummating any
44 amendment, merger, share exchange, domestication, conversion or termination of corporate existence or
45 the execution or filing with the Commission of any articles or other documents for such purpose, except
46 pursuant to subsection C of § 13.1-661 or for fraud. No court within or without the Commonwealth,
47 except the Supreme Court by way of appeal as authorized by law, shall have jurisdiction to review,
48 reverse, correct or annul any action of the Commission, within the scope of its authority, with regard to
49 any articles, certificate, order, objection or petition, or to suspend or delay the execution or operation
50 thereof, or to enjoin, restrain or interfere with the Commission in the performance of its official duties.
51 C. Notwithstanding any provision of subsection A to the contrary, the Commission shall have the
52 power to act upon a petition filed by a corporation at any time to correct Commission records so as to
53 eliminate the effects of clerical errors and of filings made by a person or persons without authority to
54 act for the corporation.
55 § 13.1-657. Action without meeting.
56 A. Action required or permitted by this chapter to be adopted or taken at a shareholders' meeting
57 may be adopted or taken without a meeting if the corporate action is adopted or taken by all the
58 shareholders entitled to vote on the corporate action, in which case no corporate action by the board of
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59 directors shall be required.
60 The adoption or taking of the action shall be evidenced by one or more written consents describing
61 the corporate action taken, signed by all the shareholders entitled to vote on the action, bearing the date
62 of each signature, and delivered to the corporation for inclusion in the minutes or filing with the
63 corporate records.
64 B. The articles of incorporation may provide that any action required or permitted by this chapter to
65 be adopted or taken at a shareholders' meeting may be adopted or taken without a meeting, and without
66 prior notice, if consents in writing setting forth the action so adopted or taken are signed by the holders
67 of outstanding shares having not less than the minimum number of votes that would be required to
68 authorize adopt or take the action at a meeting at which all shares entitled to vote on the action were
69 present and voted. The written consent shall bear the date on which each shareholder signed the consent
70 and be delivered to the corporation for inclusion in the minutes or filing with the corporate records.
71 C. If not otherwise fixed under § 13.1-656 or 13.1-660 and if prior board action is not required
72 respecting the action to be adopted or taken without a meeting, the record date for determining the
73 shareholders entitled to adopt or take action without a meeting shall be the first date on which a signed
74 written consent is delivered to the corporation. If not otherwise fixed under § 13.1-656 or 13.1-660 and
75 if prior board action is required respecting the action to be adopted or taken without a meeting, the
76 record date shall be the close of business on the day the resolution of the board taking such prior action
77 is adopted. No written consent shall be effective to adopt or take the corporate action referred to therein
78 unless, within 60 days of the earliest date on which a consent delivered to the corporation as required by
79 this section was signed, written consents signed by the holders of shares having sufficient votes to adopt
80 or take the action have been delivered to the corporation. A written consent may be revoked by a
81 writing to that effect delivered to the corporation before unrevoked written consents sufficient in number
82 to adopt or take the action are delivered to the corporation.
83 D. A consent signed pursuant to the provisions of this section has the effect of a vote taken at a
84 meeting and may be described as such in any document. Unless the articles of incorporation, bylaws or
85 a resolution of the board of directors provides for a reasonable delay to permit tabulation of written
86 consents, the action adopted or taken by written consent shall be effective when (i) written consents
87 signed by the holders of shares having sufficient votes to adopt or take the action are delivered to the
88 corporation. Corporate action taken under this section is effective or (ii) if an effective date is specified
89 therein, as of the such date specified therein provided the such consent states the date of execution by
90 each the consenting shareholder.
91 E. If this chapter requires that notice of a proposed action be given to nonvoting shareholders and
92 the action is to be adopted or taken by written consent of the voting shareholders, the corporation shall
93 give its nonvoting shareholders written notice of the action not less than 15 days before the action
94 becomes effective and not more than 10 days after (i) written consents sufficient to adopt or take the
95 action have been delivered to the corporation, or (ii) such later date that tabulation of consents is
96 completed pursuant to an authorization under subsection D. The notice shall reasonably describe the
97 action adopted or taken and contain or be accompanied by the same material that under any provision
98 of this chapter would have been required to be sent to nonvoting shareholders in a notice of a meeting
99 at which the proposed action would have been submitted to the shareholders for action.

100 F. If action is adopted or taken by less than unanimous written consent of the voting shareholders,
101 the corporation shall give its nonconsenting voting shareholders written notice of the action not less than
102 15 days before the action becomes effective and not more than 10 days after (i) written consents
103 sufficient to adopt or take the action have been delivered to the corporation, or (ii) such later date that
104 tabulation of consents is completed pursuant to an authorization under subsection D. The notice shall
105 reasonably describe the action adopted or taken and contain or be accompanied by the same material
106 that under any provision of this chapter would have been required to be sent to voting shareholders in a
107 notice of a meeting at which the action would have been submitted to the shareholders for action.
108 G. An electronic transmission may be used to consent to an action, if the electronic transmission
109 contains or is accompanied by information from which the corporation can determine the date on which
110 the electronic transmission was signed and that the electronic transmission was authorized by the
111 shareholder, the shareholder's agent or the shareholder's attorney-in-fact.
112 H. Delivery of a written consent to the corporation under this section is effected by delivery to the
113 corporation's registered agent at its registered office or to the secretary of the corporation at its principal
114 office.
115 § 13.1-708. Voting on amendments by voting groups.
116 A. Except as otherwise provided in the articles of incorporation, if a corporation has more than one
117 class of shares outstanding, the outstanding shares of a class are entitled to vote as a separate voting
118 group on a proposed amendment of the articles of incorporation if shareholder voting is otherwise
119 required by this chapter and if the amendment would:
120 1. Increase or decrease the aggregate number of authorized shares of the class, provided that the vote
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121 of the class as a separate voting group is not required to increase or decrease the number of authorized
122 shares of the class (but not below the number of shares thereof then outstanding and the number of
123 shares required to be reserved for issuance), if so provided in the articles of incorporation as in effect
124 prior to the issuance of any shares of the class or in any amendment thereto that was approved by the
125 required vote of the shares of such class;
126 2. Effect an exchange or reclassification of all or part of the shares of the class into shares of another
127 class;
128 3. Effect an exchange or reclassification, or create the right of exchange, of all or part of the shares
129 of another class into shares of the class;
130 4. Change the rights, preferences, or limitations of all or part of the shares of the class, but such
131 class shall not be entitled to vote as a separate voting group on an amendment increasing the number of
132 authorized shares of a subordinate class solely because both such classes vote on some or all matters as
133 a single voting group;
134 5. Change the shares of all or part of the class into a different number of shares of the same class;
135 6. Create a new class of shares or change a class of shares with subordinate and inferior rights into a
136 class of shares, having rights or preferences with respect to distributions or to dissolution that are prior
137 or superior to the shares of the class, or increase the rights, preferences, or number of authorized shares
138 of any class that after giving effect to the amendment, have rights or preferences with respect to
139 distributions or to dissolution that are prior or superior to the shares of the class;
140 7. In the case of a class of shares with preferential rights, divide the shares into a series, designate
141 the series, and determine, or, unless authority was conferred at the time the class was created, authorize
142 the board of directors to determine, variations in the rights, preferences and limitations among the shares
143 of the respective series;
144 8. Limit or deny an existing preemptive right of all or part of the shares of the class; or
145 9. Cancel or otherwise affect rights to distributions that have accumulated but not yet been declared
146 on all or part of the shares of the class.
147 B. If a proposed amendment would affect a series of a class of shares in one or more of the ways
148 described in subsection A, the holders of shares of that series are entitled to vote as a separate voting
149 group on the proposed amendment.
150 C. If a proposed amendment that entitles two or more classes or series of shares to vote as separate
151 voting groups under this section would affect those two or more classes or series in the same or a
152 substantially similar way, the holders of shares of all the classes or series so affected shall vote together
153 as a single voting group on the proposed amendment, unless the articles of incorporation provide for
154 different voting rights for shares of the different classes or series.
155 D. A class or series of shares is entitled to the voting rights granted by this section although the
156 articles of incorporation provide that the shares are nonvoting shares; provided, however, that, except
157 Except as otherwise provided in the articles of incorporation, shares that are convertible into shares of
158 another class or series shall not have any right, prior to conversion, to vote on any matter because it
159 affects the class or series into which such shares are convertible.
160 § 13.1-741.1. Limitations on other remedies for fundamental transactions.
161 A. Except for action taken before the Commission pursuant to § 13.1-614 or as provided in
162 subsection B, the legality of a proposed or completed corporate action described in subsection A of
163 § 13.1-730 may not be contested, nor may the corporate action be enjoined, set aside or rescinded, in a
164 legal or equitable proceeding by a shareholder after the shareholders have approved the corporate action.
165 B. Subsection A does not apply to a corporate action that:
166 1. Was not authorized and approved in accordance with the applicable provisions of:
167 a. Article 11 (§ 13.1-705 et seq.), Article 12 (§ 13.1-715.1 et seq.), or Article 13 (§ 13.1-723 et seq.);
168 b. The articles of incorporation or bylaws; or
169 c. The resolutions of the board of directors authorizing the corporate action;
170 2. Was procured as a result of fraud, a material misrepresentation, or an omission of a material fact
171 necessary to make statements made, in light of the circumstances in which they were made, not
172 misleading;
173 3. Is an interested transaction, unless it has been authorized, approved or ratified by the board of
174 directors in the same manner as is provided in subsection B of § 13.1-691 and has been authorized,
175 approved or ratified by the shareholders in the same manner as is provided in subsection C of
176 § 13.1-691 as if the interested transaction were a director's conflict of interests transaction; or
177 4. Is approved adopted or taken by less than unanimous consent of the voting shareholders pursuant
178 to § 13.1-657 if:
179 a. The challenge to the corporate action is brought by a shareholder who did not consent and as to
180 whom notice of the approval adoption or taking of the corporate action was not effective at least 15 10
181 days before the corporate action was effected; and
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182 b. The proceeding challenging the corporate action is commenced within 10 days after notice of the
183 approval adoption or taking of the corporate action is effective as to the shareholder bringing the
184 proceeding.
185 C. Any remedial action with respect to corporate action described in subsection A of § 13.1-730
186 shall not limit the scope of, or be inconsistent with, any provision of § 13.1-614.
187 § 13.1-746. Known claims against dissolved corporation.
188 A. A dissolved corporation may dispose of the known claims against it by following the procedure
189 described in this section.
190 B. The dissolved corporation shall deliver to each of its known claimants written notice of the
191 dissolution at any time after its effective date. The written notice shall:
192 1. Provide a reasonable description of the claim that the claimant may be entitled to assert;
193 2. State whether the claim is admitted, or not admitted, and if admitted (i) the amount that is
194 admitted, which may be as of a given date, and (ii) any interest obligation if fixed by an instrument of
195 indebtedness;
196 3. Provide a mailing address where a claim may be sent;
197 4. State the deadline, which may not be fewer than 120 days from the effective date of the written
198 notice, by which confirmation of the claim must be delivered to the dissolved corporation; and
199 5. State that, except to the extent that any claim is admitted, the claim will be barred if written
200 confirmation of the claim is not delivered by the deadline.
201 C. A claim against the dissolved corporation is barred to the extent that it is not admitted:
202 1. If the dissolved corporation delivered written notice to the claimant in accordance with subsection
203 B and the claimant does not deliver written confirmation of the claim to the dissolved corporation by
204 the deadline; or
205 2. If the dissolved corporation delivered written notice to the claimant that his claim is not admitted,
206 in whole or in part, and the claimant does not commence a proceeding to enforce the claim within 90
207 days from the delivery of written confirmation of the claim to the dissolved corporation effective date of
208 such notice.
209 D. For purposes of this section, "claim" does not include (i) a contingent liability or a claim based
210 on an event occurring after the effective date of dissolution or (ii) a liability or claim the ultimate
211 maturity of which is more than 60 days after the delivery of written notice to the claimant pursuant to
212 subsection B. Nothing in this section shall prevent acceleration of liability for an unmatured claim or
213 liability by operation of the agreement under which it was created or exercise of any discretionary right
214 of the claimant thereunder.
215 E. If a liability exists but the full extent of any damages is or may not be ascertainable, and a
216 proceeding to enforce the claim is commenced pursuant to subdivision C 2, the claimant may amend the
217 pleadings after filing to include any damages that occurred or are alleged to have occurred after filing,
218 and the court having jurisdiction of such claim may continue such proceeding during its pendency if it
219 appears that further damages are or may be still occurring.
220 § 13.1-746.1. Other claims against dissolved corporation.
221 A. A dissolved corporation may also (i) deliver notice of its dissolution to any known claimant with
222 a liability or claim that is excluded from the definition of a claim in subsection D of § 13.1-746 and (ii)
223 publish notice of its dissolution one time in a newspaper of general circulation in the city or county
224 where the dissolved corporation's principal office, or, if none in the Commonwealth, its registered office,
225 is or was last located. The notice of dissolution shall request that persons with claims against the
226 dissolved corporation present them in accordance with the notice.
227 B. The notice shall:
228 1. Describe the information that is required to be included in a claim and provide a mailing address
229 where the claim may be sent; and
230 2. State that a claim against the dissolved corporation will be barred unless a proceeding to enforce
231 the claim is commenced prior to the earlier of the expiration of any applicable statute of limitations or
232 three years after the date of delivery of notice to the claimant, or the date of publication of the notice,
233 as appropriate.
234 C. If the dissolved corporation provides notice of its dissolution in accordance with this section, the
235 claim of each of the following claimants is barred unless the claimant commences a proceeding to
236 enforce the claim against the dissolved corporation prior to the earlier of the expiration of any applicable
237 statute of limitations or three years after the date on which notice was delivered to the claimant or
238 published, as appropriate:
239 1. A claimant who was not given written notice under § 13.1-746;
240 2. A claimant whose claim was timely sent to the dissolved corporation but not acted on;
241 3. A claimant whose claim does not meet the definition of a claim in subsection D of § 13.1-746;
242 provided that in the case of a known claim the corporation delivered notice of its dissolution in
243 accordance with clause (i) of subsection A of this section.
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244 D. A claim that is not barred by subsection C of § 13.1-746 or subsection C of § 13.1-746.1 may be
245 enforced:
246 1. Against the dissolved corporation, to the extent of its undistributed assets; or
247 2. Except as provided in subsection D of § 13.1-746.2, if the assets have been distributed in
248 liquidation, against a shareholder of the dissolved corporation to the extent of the shareholder's pro rata
249 share of the claim or the corporate assets distributed to the shareholder in liquidation, whichever is less,
250 but a shareholder's total liability for all claims under this section may not exceed the total amount of
251 assets distributed to the shareholder.
252 § 13.1-746.2. Court proceedings.
253 A. A dissolved corporation that has published a notice under complied with the notice requirements
254 of § 13.1-746.1 may file an application with the circuit court of the city or county where the dissolved
255 corporation's principal office, or, if none in the Commonwealth, its registered office, is or was last
256 located for a determination of the amount and form of security to be provided for payment of claims
257 that (i) are contingent or have not been made known to the dissolved corporation or that are based on
258 an event occurring after the effective date of dissolution but that, based on the facts known to the
259 dissolved corporation, are reasonably estimated to arise after the effective date of dissolution or (ii) are
260 based on a liability the ultimate maturity of which is more than 60 days after delivery of written notice
261 to the claimant pursuant to subsection B of § 13.1-746. Provision need not be made for any claim that is
262 or is reasonably anticipated to be barred under subsection C of § 13.1-746.1.
263 B. Within 10 days after the filing of the application, notice of the proceeding shall be given by the
264 dissolved corporation to each known claimant holding a contingent claim whose contingent claim is
265 shown on the records of the dissolved corporation whose claim is covered by the application.
266 C. The court may appoint a guardian ad litem to represent all claimants whose identities are
267 unknown in any proceeding brought under this section. The reasonable fees and expenses of such
268 guardian, including all reasonable expert witness fees, shall be paid by the dissolved corporation.
269 D. Provision by the dissolved corporation for security in the amount and the form ordered by the
270 court under subsection A shall satisfy the dissolved corporation's obligations with respect to claims that
271 do not meet the definition of a claim in subsection D of § 13.1-746 covered by that order, and such
272 claims may not be enforced against a shareholder who received assets in liquidation.
273 § 13.1-770. Corporate records.
274 A. A corporation shall keep as permanent records minutes of all meetings of its shareholders and
275 board of directors, a record of all actions taken by the shareholders or board of directors without a
276 meeting, and a record of all actions taken by a committee of the board of directors in place of the board
277 of directors on behalf of the corporation.
278 B. A corporation shall maintain appropriate accounting records.
279 C. A corporation or its agent shall maintain a record of its shareholders, in a form that permits
280 preparation of a list of the names and addresses of all shareholders, in alphabetical order by class and
281 series, if any, of shares showing the number and class and series, if any, of shares held by each.
282 However, the foregoing shall not require the corporation or its agent to maintain, as part of such
283 record of shareholders, beneficial owners whose shares are held by a nominee on the shareholder's
284 behalf except to the extent that the corporation has established and maintains a procedure for
285 registration of such rights under § 13.1-664.
286 D. A corporation shall maintain its records in written form or in another form capable of conversion
287 into written form within a reasonable time.
288 E. A corporation shall keep a copy of the following records:
289 1. Its articles or restated articles of incorporation, all amendments to them currently in effect, and
290 any notices to shareholders referred to in subdivision L 5 of § 13.1-604 regarding facts on which a filed
291 document is dependent;
292 2. Its bylaws or restated bylaws and all amendments to them currently in effect;
293 3. Resolutions adopted by its board of directors creating one or more classes or series of shares, and
294 fixing their relative rights, preferences, and limitations, if shares issued pursuant to those resolutions are
295 outstanding;
296 4. The minutes of all shareholders' meetings, and records of all action taken by shareholders without
297 a meeting, for the past three years;
298 5. All written communications to shareholders generally within the past three years, including the
299 financial statements furnished for the past three years under § 13.1-774;
300 6. A list of the names and business addresses of its current directors and officers; and
301 7. Its most recent annual report delivered to the Commission under § 13.1-775.
302 § 13.1-771. Inspection of records by shareholders.
303 A. Subject to subsection C of § 13.1-772, a shareholder of a corporation is entitled to inspect and
304 copy, during regular business hours at the corporation's principal office, any of the records of the
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305 corporation described in subsection E of § 13.1-770 if the shareholder gives the corporation written
306 notice of the shareholder's demand at least five business days before the date on which the shareholder
307 wishes to inspect and copy.
308 B. A shareholder of a corporation is entitled to inspect and copy, during regular business hours at a
309 reasonable location specified by the corporation, any of the following records of the corporation if the
310 shareholder meets the requirements of subsection C and gives the corporation written notice of the
311 shareholder's demand at least five business days before the date on which the shareholder wishes to
312 inspect and copy:
313 1. Excerpts from minutes of any meeting of the board of directors, records of any action of a
314 committee of the board of directors while acting in place of the board of directors on behalf of the
315 corporation, minutes of any meeting of the shareholders, and records of action taken by the shareholders
316 or board of directors without a meeting, to the extent not subject to inspection under subsection A;
317 2. Accounting records of the corporation; and
318 3. The record of shareholders of record.
319 C. A shareholder may inspect and copy the records identified in subsection B only if:
320 1. The shareholder has been a shareholder of record for at least six months immediately preceding
321 the shareholder's demand or is the holder of record or beneficial owner of at least five percent of all of
322 the outstanding shares;
323 2. The shareholder's demand is made in good faith and for a proper purpose;
324 3. The shareholder describes with reasonable particularity the shareholder's purpose and the records
325 the shareholder desires to inspect; and
326 4. The records are directly connected with the shareholder's purpose.
327 D. The right of inspection granted by this section may not be abolished or limited by a corporation's
328 articles of incorporation or bylaws.
329 E. This section does not affect:
330 1. The right of a shareholder to inspect records under § 13.1-661 or, if the shareholder is in litigation
331 with the corporation, to the same extent as any other litigant;
332 2. The power of a court, independently of this chapter, to compel the production of corporate records
333 for examination.
334 F. For purposes of this section, other than subdivision B 3, "shareholder" includes a beneficial owner
335 whose shares are held in a voting trust or by a nominee on the shareholder's behalf.
336 § 13.1-807. Correcting filed articles.
337 A. The board of directors of a corporation may authorize correction of any articles filed with the
338 Commission if (i) the articles contain an inaccuracy; (ii) the articles were defectively or fraudulently
339 authorized, executed, attested, sealed, verified, or acknowledged; or (iii) the electronic transmission of
340 the articles to the Commission was defective.
341 B. Articles are corrected by filing with the Commission articles of correction setting forth:
342 1. The name of the corporation prior to filing;
343 2. A description of the articles to be corrected, including their effective date;
344 3. Each inaccuracy and defect inaccurate, defective or fraudulent matter that is to be corrected;
345 4. The correction of each inaccuracy and defect inaccurate, defective or fraudulent matter; and
346 5. A statement that the board of directors authorized the correction and the date of such
347 authorization.
348 C. Upon the issuance of a certificate of correction by the Commission, the articles of correction shall
349 become effective as of the effective date and time of the articles they correct except as to persons
350 relying on the uncorrected articles and adversely affected by the correction. As to those persons, articles
351 of correction are effective upon the issuance of the certificate of correction.
352 D. No articles of correction may be filed with the Commission more than 30 days after the effective
353 date of the certificate relating to the articles to be corrected.
354 § 13.1-813. Hearing and finality of Commission action; injunctions.
355 A. The Commission shall have no power to grant a hearing with respect to any certificate issued by
356 the Commission with respect to any articles filed with the Commission except on a petition by a
357 member or director, filed with the Commission and the corporation within 10 30 days after the effective
358 date of the certificate, in which the member or director asserts that the certification of corporate action
359 contained in the articles contains a misstatement of a material fact as to compliance with statutory
360 requirements, specifying the particulars thereof. After hearing, on notice in writing to the corporation
361 and the member or director, the Commission shall determine the issues and revoke or refuse to revoke
362 its order accordingly.
363 B. No court within or without the Commonwealth shall have jurisdiction to enjoin or delay the
364 holding of any meeting of directors or members for the purpose of authorizing or consummating any
365 amendment, merger, domestication, or termination of corporate existence, or the execution or filing with
366 the Commission of any articles or other documents for such purpose, except pursuant to subsection C of
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367 § 13.1-845 or for fraud. No court within or without the Commonwealth, except the Supreme Court by
368 way of appeal as authorized by law, shall have jurisdiction to review, reverse, correct or annul any
369 action of the Commission, within the scope of its authority, with regard to any articles, certificate, order,
370 objection or petition, or to suspend or delay the execution or operation thereof, or to enjoin, restrain or
371 interfere with the Commission in the performance of its official duties.
372 C. Notwithstanding any provision of subsection A to the contrary, the Commission shall have the
373 power to act upon a petition filed by a corporation at any time to correct Commission records so as to
374 eliminate the effects of clerical errors and of filings made by a person or persons without authority to
375 act for the corporation.
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