
1998 SESSION

ENROLLED

1 VIRGINIA ACTS OF ASSEMBLY –– CHAPTER

2 An Act to amend and reenact §§ 13.1-1005, 13.1-1010.1, 13.1-1022, 13.1-1024, 13.1-1039, 13.1-1046,
3 58.1-1813, and 63.1-325 of the Code of Virginia, to amend the Code of Virginia by adding sections
4 numbered 13.1-1011.1 and 13.1-1040.1, and by adding in Article 9 of Chapter 12 of Title 13.1 a
5 section numbered 13.1-1050.1, relating to Limited Liability Company Act.

6 [H 906]
7 Approved

8 Be it enacted by the General Assembly of Virginia:
9 1. That §§ 13.1-1005, 13.1-1010.1, 13.1-1022, 13.1-1024, 13.1-1039, 13.1-1046, 58.1-1813, and

10 63.1-325 of the Code of Virginia are amended and reenacted, that the Code of Virginia is amended
11 by adding sections numbered 13.1-1011.1 and 13.1-1040.1, and by adding in Article 9 of Chapter
12 12 of Title 13.1 a section numbered 13.1-1050.1 as follows:
13 § 13.1-1005. Fees.
14 The Commission shall charge and collect the following fees:
15 1. For filing any one of the following, the fee shall be $100:
16 a. Articles of organization.
17 b. An application for registration as a foreign limited liability company.
18 c. Articles of reinstatement.
19 2. For filing any one of the following, the fee shall be $25:
20 a. Articles of amendment.
21 b. A certificate of cancellation with respect to a domestic or foreign limited liability company.
22 c. A certificate of correction referred to in § 13.1-1011.1 or § 13.1-1055.
23 d. A copy of an instrument of merger of a foreign limited liability company referred to in
24 § 13.1-1060.
25 e. Articles of merger.
26 3. For filing any one of the following, the fee shall be $10:
27 a. An application to reserve or to renew the reservation of a name for use by a domestic or foreign
28 limited liability company.
29 b. A notice of the transfer of a name reserved for use by a domestic or a foreign limited liability
30 company.
31 4. For issuing a certificate pursuant to § 13.1-1067, six dollars for each certificate.
32 § 13.1-1010.1. Conversion of partnership to limited liability company.
33 A. A domestic or foreign partnership or limited partnership may convert to a limited liability
34 company by filing articles of organization that meet the requirements of § 13.1-1011 and include the
35 following:
36 1. The name of the former partnership or limited partnership; and
37 2. The date and place of filing of the initial certificate or statement of partnership, certificate of
38 limited partnership or similar filing document of the former partnership or limited partnership; and
39 3. If the former partnership or limited partnership is a registered limited liability partnership, the date
40 and place of filing of the initial registration as or statement of registered limited liability partnership.
41 B. The terms and conditions of a conversion of a partnership or limited partnership to a limited
42 liability company shall be approved by the partners in the manner provided in the partnership's
43 partnership agreement for amendments to the partnership agreement or, if no such provision is made in
44 a partnership agreement, by all the partners.
45 C. A general partner who becomes a member of a limited liability company as a result of the
46 conversion remains liable as a general partner for an obligation incurred by the partnership before the
47 conversion takes effect to the same extent that the general partner is liable for that obligation before the
48 conversion takes effect. The general partner's liability for all obligations of the limited liability company
49 incurred after the conversion takes effect is that of a member or manager of a limited liability company,
50 as the case may be, as provided in this chapter.
51 § 13.1-1011.1. Certificate of correction.
52 A. A limited liability company may correct its articles of organization at any time to correct a name
53 or address specified in the articles of organization. A certificate of correction shall not be required to
54 be adopted by a vote of the members of the limited liability company.
55 B. To correct its articles of organization, a limited liability company shall file with the Commission a
56 certificate of correction setting forth:
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57 1. The name of the limited liability company; and
58 2. The text of each correction.
59 If the Commission finds that a certificate of correction complies with the requirements of law and
60 that all required fees have been paid, it shall issue a certificate of correction.
61 § 13.1-1022. Management of limited liability company.
62 A. Except to the extent that the articles of organization or an operating agreement provides in writing
63 for management of a limited liability company by a manager or managers, management of a limited
64 liability company shall be vested in its members.
65 B. Unless otherwise provided in this chapter, in the articles of organization, or in an operating
66 agreement, the members of a limited liability company shall vote in proportion to their contributions to
67 the limited liability company, as adjusted from time to time, and a majority vote of the members of a
68 limited liability company shall consist of the vote or other approval of members having a majority share
69 of the voting power of all members.
70 C. Unless otherwise provided in this chapter, in the articles of organization, or in an operating
71 agreement, any action required or permitted to be taken by the members of a limited liability company
72 may be taken upon a majority vote of the members.
73 D. Unless otherwise provided in the articles of organization or an operating agreement, the members
74 of a limited liability company have the power and authority to delegate to one or more other persons
75 the members' rights and powers to manage and control the business and affairs of the limited liability
76 company, including to delegate to agents, officers and employees of a member or the limited liability
77 company, and to delegate by a management agreement or other agreement with, or otherwise to, other
78 persons.
79 E. Unless otherwise provided in the articles of organization or an operating agreement, the members
80 of a limited liability company may take action permitted or required to be taken by the members without
81 a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the
82 action so taken, shall be signed by members having not less than the minimum number of votes that
83 would be necessary to authorize or take such action at a meeting. Unless otherwise provided in the
84 articles of organization or an operating agreement, on any matter that is to be voted on by members,
85 the members may vote in person or by proxy.
86 § 13.1-1024. Management of a limited liability company by a manager or managers.
87 A. The articles of organization or an operating agreement of a limited liability company may
88 delegate full or partial responsibility for managing a limited liability company to or among one or more
89 managers.
90 B. Managers need not be residents of this Commonwealth or members of the limited liability
91 company unless the articles of organization or an operating agreement so require. The articles of
92 organization or an operating agreement may prescribe other qualifications for managers.
93 C. The number of managers shall be fixed by or in the manner provided in the articles of
94 organization or an operating agreement. The number of managers may be increased or decreased by
95 amendment to, or in the manner provided in, the articles of organization or an operating agreement.
96 D. Unless otherwise provided in the articles of organization or an operating agreement, managers
97 shall be elected by the members.
98 E. Unless otherwise provided in the articles of organization or an operating agreement, any vacancy
99 occurring in the office of manager shall be filled by a majority vote of the members.

100 F. All managers or any lesser number may be removed in the manner provided in the articles of
101 organization or an operating agreement. If the articles of organization or an operating agreement does
102 not provide for the removal of managers, then all managers or any lesser number may be removed with
103 or without cause by a majority vote of the members.
104 G. Unless otherwise provided in the articles of organization or an operating agreement, any action
105 required or permitted to be taken by the managers of a limited liability company may be taken upon a
106 majority vote of the managers.
107 H. Unless otherwise provided in the articles of organization or an operating agreement, a manager
108 of a limited liability company has the power and authority to delegate to one or more other persons the
109 manager's rights and powers to manage and control the business and affairs of the limited liability
110 company, including to delegate to agents, officers and employees of a member or manager of the limited
111 liability company, and to delegate by a management agreement or another agreement with, or otherwise
112 to, other persons. Unless otherwise provided in the articles of organization or an operating agreement,
113 such delegation by a manager of a limited liability company shall not cause the manager to cease to be
114 a manager of the limited liability company.
115 I. Unless otherwise provided in the articles of organization or an operating agreement, the managers
116 of a limited liability company may take any action permitted or required to be taken by the managers
117 without a meeting, without prior notice and without a vote if a consent or consents in writing, setting
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118 forth the action so taken, shall be signed by managers having not less than the minimum number of
119 votes that would be necessary to authorize or take such action at a meeting. Unless otherwise provided
120 in the articles of organization or an operating agreement, on any matter that is to be voted on by
121 managers, the managers may vote in person or by proxy.
122 § 13.1-1039. Assignment of interest.
123 Unless otherwise provided in the articles of organization or an operating agreement, a membership
124 interest in a limited liability company is assignable in whole or in part. An assignment of an interest in
125 a limited liability company does not of itself dissolve the limited liability company. An assignment does
126 not entitle the assignee to participate in the management and affairs of the limited liability company or
127 to become or to exercise any rights of a member. Such an assignment entitles the assignee to receive, to
128 the extent assigned, only any share of profits and losses and distributions to which the assignor would
129 be entitled. Except as provided in the articles of organization or an operating agreement, a member
130 ceases to be a member upon assignment of his or its entire membership interest.
131 § 13.1-1040.1. Events causing member's dissociation.
132 Except as otherwise provided in the articles of organization or an operating agreement, a member is
133 dissociated from a limited liability company upon the occurrence of any of the following events:
134 1. The limited liability company's having notice of the member's express will to resign as a member
135 on a later date specified by the member in the notice or, if no later date is specified, the date of notice;
136 2. An event agreed to in the articles of organization or an operating agreement as causing the
137 member's dissociation;
138 3. The member's expulsion pursuant to the articles of organization or an operating agreement;
139 4. The member's expulsion by the unanimous vote of the other members if:
140 a. It is unlawful to carry on the business of the limited liability company with that member; or
141 b. There has been an assignment or transfer of all or substantially all of that member's membership
142 interest, other than a transfer for security purposes or a court order charging the member's interest
143 which, in either case has not been foreclosed;
144 5. On application by the limited liability company or another member, the member's expulsion by
145 judicial determination because:
146 a. The member engaged in wrongful conduct that adversely and materially affected the business of
147 the limited liability company;
148 b. The member willfully or persistently committed a material breach of the articles of organization or
149 an operating agreement; or
150 c. The member engaged in conduct relating to the business of the limited liability company which
151 makes it not reasonably practicable to carry on the business with the member;
152 6. The member's:
153 a. Becoming a debtor in bankruptcy;
154 b. Executing an assignment for the benefit of creditors;
155 c. Seeking, consenting to, or acquiescing in the appointment of a trustee, receiver, or liquidator of
156 that member or of all or substantially all of that member's property; or
157 d. Failing, within ninety days after the appointment, to have vacated or stayed the appointment of a
158 trustee, receiver, or liquidator of the member or of all or substantially all of the member's property
159 obtained without the member's consent or acquiescence, or failing within ninety days after the expiration
160 of a stay to have the appointment vacated;
161 7. In the case of a member who is an individual:
162 a. The member's death;
163 b. The appointment of a guardian, committee or conservator for the member; or
164 c. A judicial determination that the member has otherwise become incapable of performing the
165 member's duties under the articles of organization or an operating agreement;
166 8. In the case of a member that is a trust or is acting as a member by virtue of being a trustee of a
167 trust, distribution of the trust's entire transferable interest in the limited liability company, but not
168 merely by reason of the substitution of a successor trustee;
169 9. In the case of a member that is an estate or is acting as a member by virtue of being a personal
170 representative of an estate, distribution of the estate's entire transferable interest in the limited liability
171 company, but not merely by reason of the substitution of a successor personal representative;
172 10. Termination of a member who is not an individual, partnership, corporation, limited liability
173 company, trust, or estate;
174 11. The expiration of ninety days after the limited liability company notifies a corporate member that
175 it will be expelled because it has filed articles of dissolution or the equivalent, its existence has been
176 terminated or its charter has been revoked, or its right to conduct business has been suspended by the
177 jurisdiction of its incorporation, if there is no revocation of the certificate of dissolution or no
178 reinstatement of its existence, its charter or its right to conduct business; or
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179 12. A partnership or limited liability company that is a member has been dissolved and its business
180 is being wound up.
181 § 13.1-1046. Dissolution; generally.
182 A limited liability company organized under this chapter is dissolved and its affairs shall be wound
183 up upon the happening of the first to occur of the following events:
184 1. At the time or on the happening of any events specified in writing in the articles of organization
185 or an operating agreement;
186 2. Upon the unanimous written consent of the members;
187 3. Except as otherwise provided in writing in the articles of organization or an operating agreement,
188 upon the death, resignation, retirement, expulsion, bankruptcy, or dissolution of a member or occurrence
189 of any other event that terminates the continued membership of a member in the limited liability
190 company, unless within six months after the event the limited liability company is continued by the
191 consent of a majority of the remaining member-managers of a manager-managed limited liability
192 company of which one or more members is a manager or by a majority vote of the remaining members
193 of any other limited liability company At any time there are no members; however, unless otherwise
194 provided in the articles of organization or an operating agreement, the limited liability company is not
195 dissolved and is not required to be wound up if, within six months or such period as is provided for in
196 the articles of organization or an operating agreement after the occurrence of the event that caused the
197 dissociation of the last remaining member, the personal representative of the last remaining member
198 agrees in writing to continue the limited liability company until the admission of the personal
199 representative of such member or its nominee or designee to the limited liability company as a member,
200 effective as of the occurrence of the event that caused the dissociation of the last remaining member;
201 4. The entry of a decree of judicial dissolution under § 13.1-1047; or
202 5. Automatic cancellation of its certificate pursuant to § 13.1-1064.
203 § 13.1-1050.1. Reinstatement.
204 A limited liability company that has filed a certificate of cancellation may be relieved of the
205 cancellation and its certificate of organization shall be reinstated by filing articles of reinstatement in
206 the form prescribed by the Commission not later than one year following the date of cancellation,
207 together with a reinstatement fee of $100 and all registration fees and penalties that were due before
208 the certificate of organization was cancelled or that would have become due had the certificate of
209 organization not been cancelled. If the name of the limited liability company is not available at the time
210 of reinstatement, as a precondition to reinstatement, the articles of reinstatement shall contain an
211 amendment to the articles of organization to change the limited liability company's name. If the limited
212 liability company complies with the provisions of this section, the Commission shall reinstate the
213 certificate of organization of the limited liability company, and the limited liability company shall be
214 deemed not to have had its certificate of organization cancelled. In that event, the reinstated limited
215 liability company shall resume carrying on its business as if neither cancellation nor dissolution had
216 ever occurred, and any liability incurred by that limited liability company or a member, manager or
217 other agent after the cancellation and before the reinstatement is determined as if cancellation had
218 never occurred.
219 § 58.1-1813. Liability of corporate officer or employee, or member, manager or employee of
220 partnership or limited liability company, for failure to pay tax, etc.
221 A. Any corporate or, partnership or limited liability officer who willfully fails to pay, collect or
222 truthfully account for and pay over any tax administered by the Department of Taxation, or willfully
223 attempts in any manner to evade or defeat any such tax or the payment thereof, shall, in addition to
224 other penalties provided by law, be liable to a penalty of the amount of the tax evaded, or not paid,
225 collected or accounted for and paid over, to be assessed and collected in the same manner as such taxes
226 are assessed and collected.
227 B. The term "corporate or, partnership or limited liability officer" as used in this section means an
228 officer or employee of a corporation, or a member, manager or employee of a partnership or limited
229 liability company, who as such officer, employee, member or manager is under a duty to perform on
230 behalf of the corporation, partnership or limited liability company the act in respect of which the
231 violation occurs and who (1) had knowledge of the failure or attempt as set forth herein and (2) had
232 authority to prevent such failure or attempt.
233 § 63.1-325. Donations of professional services.
234 A. A sole proprietor or, partnership or limited liability company engaged in the business of providing
235 professional services shall be eligible for a tax credit under this chapter based on the time spent by the
236 proprietor or a partner or member, respectively, who renders professional services to a program which
237 has received an allocation of tax credits from the Commissioner of Social Services or his designee. The
238 value of the professional services, for purposes of determining the amount of the tax credit allowable,
239 rendered by the proprietor or a partner or member to an approved program shall not exceed the lesser of
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240 (i) the reasonable cost for similar services from other providers or (ii) $125 per hour.
241 B. A business firm shall be eligible for a tax credit under this chapter for the time spent by a
242 salaried employee who renders professional services to an approved program. The value of the
243 professional services, for purposes of determining the amount of tax credit allowed to a business firm
244 for time spent by its salaried employee in rendering professional services to an approved project, shall
245 be equal to the salary that such employee was actually paid for the period of time that such employee
246 rendered professional services to the approved program.
247 C. Notwithstanding any provision of this chapter limiting eligibility for tax credits to business firms,
248 physicians and dentists licensed pursuant to Title 54.1 who provide health care services within the scope
249 of their licensure, without charge, at a clinic which has received an allocation of tax credits from the
250 Commissioner of Social Services or his designee and is organized in whole or in part for the delivery of
251 health care services without charge, or to a clinic operated not for profit providing health care services
252 for charges not exceeding those set forth in a scale prescribed by the State Board of Health pursuant to
253 § 32.1-11 for charges to be paid by persons based upon ability to pay, or shall be eligible for a tax
254 credit pursuant to § 63.1-324 based on the time spent in providing health care services at such clinic.
255 The value of such services, for purposes of determining the amount of the tax credit allowable, rendered
256 by the physician or dentist shall not exceed the lesser of (i) the reasonable cost for similar services from
257 other providers or (ii) $125 per hour.
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