
2018 SESSION

INTRODUCED

18103540D
1 HOUSE BILL NO. 1039
2 Offered January 10, 2018
3 Prefiled January 9, 2018
4 A BILL to amend and reenact § 13.1-847 of the Code of Virginia, relating to nonstock corporations;
5 instructed proxies.
6 ––––––––––

Patrons––Convirs-Fowler and Simon
7 ––––––––––
8 Referred to Committee on Commerce and Labor
9 ––––––––––

10 Be it enacted by the General Assembly of Virginia:
11 1. That § 13.1-847 of the Code of Virginia is amended and reenacted as follows:
12 § 13.1-847. Proxies.
13 A. A member entitled to vote may vote in person or, unless the articles of incorporation or bylaws
14 otherwise provide, by proxy.
15 B. A member or the member's agent or attorney-in-fact may appoint a proxy to vote or otherwise act
16 for the member by signing an appointment form or by an electronic transmission. Any copy, facsimile
17 telecommunications or other reliable reproduction of the writing or transmission created pursuant to this
18 subsection may be substituted or used in lieu of the original writing or transmission for any and all
19 purposes for which the original writing or transmission could be used, provided that such copy,
20 facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original
21 writing or transmission.
22 C. An appointment of a proxy is effective when a signed appointment form or an electronic
23 transmission of the appointment is received by the inspectors of election or the officer or agent of the
24 corporation authorized to tabulate votes. An appointment is valid for 11 months unless a longer period is
25 expressly provided in the appointment form.
26 D. An appointment of a proxy is revocable unless the appointment form or electronic transmission
27 states that it is irrevocable and the appointment is coupled with an interest. Appointments coupled with
28 an interest include the appointment of:
29 1. A creditor of the corporation who extended it credit under terms requiring the appointment;
30 2. An employee of the corporation whose employment contract requires the appointment; or
31 3. A party to a voting agreement created under § 13.1-852.2.
32 E. The death or incapacity of the member appointing a proxy does not affect the right of the
33 corporation to accept the proxy's authority unless notice of the death or incapacity is received by the
34 secretary or other officer or agent authorized to tabulate votes before the proxy exercises the proxy's
35 authority under the appointment.
36 F. An appointment made irrevocable under subsection D is revoked when the interest with which it
37 is coupled is extinguished.
38 G. Subject to § 13.1-848 and to any express limitation on the proxy's authority stated in the
39 appointment form or electronic transmission, a corporation is entitled to accept the proxy's vote or other
40 action as that of the member making the appointment.
41 H. Any fiduciary who is entitled to vote any membership interest may vote such membership interest
42 by proxy.
43 I. Notwithstanding any provision of this section to the contrary, a writing or transmission by which a
44 member purports to appoint a proxy to vote in an election for one or more members of the board of
45 directors shall be effective only if the writing or transmission identifies the person or persons for whom
46 the proxy is instructed to vote in such election.
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