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Be it enacted by the General Assembly of Virginia:

1. That 8§ 13.1-604, 13.1-615, 13.1-616, 13.1-632, 13.1-754, 13.1-769.1, 13.1-804, 13.1-815, 13.1-816,
13.1-831, 13.1-916, 13.1-931.1, 13.1-1003, 13.1-1005, 13.1-1050.4, 13.1-1056.3, 13.1-1065, 13.1-1202,
13.1-1204, 13.1-1239, 13.1-1246.3, 13.1-1255, 50-73.17, 50-73.52:7, 50-73.58:3, 50-73.70, 50-73.83,
and 50-73.134 of the Code of Virginia are amended and reenacted as follows:

§ 13.1-604. 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 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 officia having custody of corporate records in the state or country under whose law the
corporation is incorporated, which are required of foreign corporations need not be in English if
accompanied by a reasonably authenticated English translation.

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

1. By the chairman or any vice-chairman of the board of directors, the president, or any other of its
officers authorized to act on behalf of the corporation;

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.

G. Any annual report required to be filed by § 13.1-775 shall be signed in the name of the
corporation by an officer or director listed in the report or, if the corporation is in the hands of a
receiver, trustee, or other court-appointed fiduciary, by that fiduciary.

H. The person signing the document shall state beneath or opposite his signature his name and the
capacity in which he signs. Any signature may be a facsimile. The document may but need not contain
a corporate seal, attestation, acknowledgment, or verification.

I. 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.

J. The document shall be delivered to the Commission for filing and shall be accompanied by the
required fiting feg; and any franchise tax; charter or entrance fee or registration fee required by this
chapter.

K. 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 electronicaly filed information pursuant to § 59.1-496.

L. Whenever a provision of this chapter permits any of the terms of a plan or a filed document to be
dependent on facts abjectively 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
which the facts can be found or otherwise state the manner in which the facts can be objectively
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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 a
plan or filed document; or

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

3. As used in this subsection:

a "Filed document” means a document filed with the Commission under § 13.1-619 or Article 11
(813.1-705 et seq.) or 12 (§ 13.1-715.1 et seq.) of this chapter; and

b. "Plan" means a plan of merger or share exchange.

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

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

b. The registered office of any entity required in a filed document;

c. The registered agent of any entity required in a filed document;

d. The number of authorized shares and designation of each class or series of shares;

e. The effective date of a filed document; and

f. 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 a filed 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 2 a of this subsection or a document that is a matter of public record, or the affected
shareholders have not received notice of the fact from the corporation, then the corporation shal file
with the Commission articles of amendment setting forth the fact promptly after the time when the fact
referred to is first objectively 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 shareholders.

6. The provisions of subdivisions 1, 2, and 5 of this subsection shall not be considered by the
Commission in deciding whether the terms of a plan or filed document comply with the requirements of
law.

§ 13.1-615. Fees to be collected by Commission; application of payment; payment of fees
prerequisite to Commission action; exceptions.

A. The Commission shall assess the annual registration fees and shall charge and collect the filing
fees, including charter fees; and entrance fees, imposed by law. The Commission shall have authority to
certify to the Comptroller directing refund of any overpayment of a fee, or of any charter or entrance
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 annua report required by § 13.1-775, a
statement of change pursuant to § 13.1-635 or 13.1-764, and a statement of resignation pursuant to
8 13.1-636 or 13.1-765, until all fees, fines, pendties, 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 is filed 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 until the annual registration
fee has been paid by or on behalf of that corporation.

C. A domestic or foreign corporation shall not be required to pay the annual registration fee assessed
against it pursuant to subsection B of § 13.1-775.1 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 annual registration fee due date:

1. A certificate of termination of corporate existence, a certificate of incorporation surrender, or a
certificate of entity conversion for a domestic corporation;
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2. A certificate of withdrawal for a foreign 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 entity 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. A foreign corporation that has amended its articles of incorporation to reduce the number of
shares it is authorized to issue, effective prior to its annual registration fee assessment date pursuant to
subsection B of § 13.1-775.1 of a given year, and has timely filed an authenticated copy of the
amendment with the Commission pursuant to § 13.1-760 after its annual registration fee assessment date
pursuant to subsection B of 8§ 13.1-775.1 shall have its annual registration fee reassessed to reflect the
new number of authorized shares.

E. Annual registration fee assessments that have been paid shall not be refunded.

§13.1-616. Fees.

A. The Commission shall charge and collect the following fees, exeept as provided  §-121-21.2
which are nonrefundable:

1. For When articles of entity conversion are delivered to the Commission for filing any ene of the
feHowing, the document shall be accompanied by a fee shalt be $25: of $100.

2. When any one of the following documents is delivered to the Commission for filing, the document
shall be accompanied by a fee of $25:

a. Articles of incorporation, domestication, or incorporation surrender.

b. Articles of entity conversion to convert a domestic Hmited liability company to a corporation:

€ Articles of amendment or restatement.

d: c. Articles of merger or share exchange.

& d. Articles of correction.

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

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

k- g. A copy of an amendment to the articles of incorporation of a foreign corporation holding a
certificate of authority to transact business in the Commonwealth.

& h. A copy of articles of merger of a foreign corporation holding a certificate of authority to
transact business in the Commonwealth.

} i. A copy of an instrument of entity conversion of a foreign corporation holding a certificate of
authority to transact business in the Commonwealth.

2. For fiting 3. When any one of the following documents is delivered to the Commission for filing,
the document shall be accompanied by a fee shalt be of $10:

a. An application to reserve or to renew the reservation of a corporate name.

b. A notice of transfer of a reserved corporate name.

c. An application for use of an indistinguishable name.

d. Articles of dissolution.

e. Articles of revocation of dissolution.

f. Articles of termination of corporate existence.

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

3: For issding 4. A request to issue a certificate pursdant to under 8§ 13.1-781; the fee shall be
accompanied by a fee of $6.

B. For the purposes of this section, a document not accepted for filing for which the required fee
was paid may be resubmitted for filing without an additional fee, provided that the resubmitted
document is received within one year from the date of payment.

§ 13.1-632. Registered name.

A. A foreign corporation may register its corporate name, or its corporate name with any addition
required by § 13.1-762, if the name is distinguishable upon the records of the Commission from the
corporate names that are not available under subsection C of § 13.1-630.

B. A foreign corporation registers its corporate name, or its corporate name with any addition
required by § 13.1-762, by:

1. Filing with the Commission (i) an application setting forth its corporate name, or its corporate
name with any addition required by 8 13.1-762, the state or country and date of its incorporation, and a
brief description of the nature of the business in which it is engaged; and (ii) a certificate setting forth
that such corporation is in good standing, or a document of similar import, from the state or country of
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incorporation, executed by the official who has custody of the records pertaining to corporations; and

2. Paying to the Commission a nonrefundable registration fee in the amount of $20. Except as
provided in subsection E, registration is effective for one year after the date an application is filed.

C. If the Commission finds that the corporate name applied for is available, it shal register the name
for the applicant's exclusive use.

D. A foreign corporation whose registration 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, and paying a nonrefundable
renewal fee of $20. The renewal application is effective when filed in accordance with this section and,
except as provided in subsection E, renews the registration for one year after the date the registration
would have expired if such subsequent renewal of the registration had not occurred.

E. A foreign corporation whose registration 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.

F. A foreign corporation that has in effect a registration of its corporate name may release such name
by filing a notice of release of a registered name with the Commission and by paying a nonrefundable
fee of $10.

§13.1-754. Reinstatement of a corporation that has ceased to exist.

A. A corporation that has ceased to exist pursuant to this article may apply to the Commission for
reinstatement within five years thereafter unless the corporate existence was terminated by order of the
Commission (i) upon a finding that the corporation has continued to exceed or abuse the authority
conferred upon it by law or (ii) entered pursuant to 8 13.1-749 and the circuit court's decree directing
dissolution contains no provision 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 a letter signed by an officer or
director of the corporation, or which may be by affidavit signed by an agent of any shareholder's
interests stating that after diligent search by such agent, no officer or director can be found;

2. A nonrefundable reinstatement fee of $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 § 13.1-630 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 § 13.1-630, 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 § 13.1-635.

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, 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.

§13.1-769.1. Reinstatement of a certificate of authority that 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 certificate of authority was revoked by order of the Commission pursuant to subdivision A 1
of §13.1-769.

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 a letter signed by an officer or
director of the corporation, or which may be by affidavit signed by an agent of any shareholder's
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interests stating that after diligent search by such agent, no officer or director can be found,;

2. A nonrefundable reinstatement fee of $100;

3. All annual registration fees and penalties that were due before the certificate of withdrawa 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 entered into by the foreign
corporation from the date of withdrawa 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 amendment or a correction, and all fees required by this chapter for the filing
of such instruments;

6. If the name of the foreign corporation does not comply with the provisions of § 13.1-762 at the
time of reinstatement, an application for an amended certificate of authority to adopt a designated name
for use in the Commonwealth that satisfies the requirements of § 13.1-762, 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 § 13.1-764.

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 business
in the Commonwealth.

§13.1-804. 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 Act requires or permits to be filed with the Commission.

C. The document shall contain the information required by this Act. 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 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 officia having custody of corporate records in the state or country under whose law the
corporation is incorporated, which are required of foreign corporations need not be in English if
accompanied by a reasonably authenticated English trandation.

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

1. By the chairman or any vice-chairman of the board of directors, the president, or any other of its
officers authorized to act on behalf of the corporation;

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.

G. Any annua report required to be filed by 8§ 13.1-936 shal be signed in the name of the
corporation by an officer or director listed in the report or, if the corporation is in the hands of a
receiver, trustee, or other court-appointed fiduciary, by that fiduciary.

H. The person signing the document shall state beneath or opposite his signature his name and the
capacity in which he signs. Any signature may be a facsimile. The document may but need not contain
a corporate seal, attestation, acknowledgment, or verification.

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

J. The document shall be delivered to the Commission for filing and shall be accompanied by the
required fiting fee, and any charter or entrance fee or registration fee required by this Act.

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

L. Whenever a provision of this Act permits any of the terms of a plan or a filed 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

dA37IONAOHA 1N |

O0TTZaH



HB2110 6of 18

305
306
307
308
309
310
311
312
313
314
315
316
317
318
319
320
321
322
323
324
325
326
327
328
329
330
331
332
333
334
335
336
337
338

which the facts may 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 financia datg;

b. A determination or action by any person or body, including the corporation or any other party to a
plan 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. As used in this subsection:

a. "Filed document” means a document filed with the Commission under § 13.1-819 or Article 10
(813.1-884 et seq.) or 11 (8 13.1-893.1 et seq.) of this Act; and

b. "Plan" means a plan of merger.

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

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

b. The registered office of any entity required in a filed document;

c. The registered agent of any entity required in a filed document;

d. The number of members and designation of each class of members;

e. The effective date of a filed document; and

f. 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 a filed 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 or to a document that is a matter of public record, or if the affected members have not
received notice of the fact from the corporation, then the corporation shall file with the Commission
articles of amendment setting forth the fact promptly after the time when the fact referred to is first
objectively 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 of this subsection shall not be considered by the
Commission in deciding whether the terms of a plan or filed document comply with the requirements of
law.

§ 13.1-815. Fees to be collected by Commission; payment of fees prerequisite to Commission
action; exceptions.

A. The Commission shall assess the annual registration fees and shall charge and collect the filing
fees, including charter fees and entrance fees, imposed by law. The Commission shall have authority to
certify to the Comptroller directing refund of any overpayment of a fee, or of any charter or entrance
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 Act, except the annual report required by § 13.1-936, a
statement of change pursuant to 8§ 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 Act 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 is filed or issued with an effective date that is on or before the due
date of the corporation's annual registration payment in any year, provided that the Commission shall not
issue a certificate of domestication with respect to a foreign corporation until the annual registration fee
has been paid by or on behalf of that corporation.

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

1. A certificate of termination of corporate existence, a certificate of incorporation surrender, or a
certificate of entity conversion for a domestic corporation;
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2. A certificate of withdrawal for a foreign 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 entity 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.

§13.1-816. Fees.

A. The Commission shall charge and collect the following fees, exeept as provided  §-121-212
which are nonrefundable:

1. For When articles of entity conversion are delivered to the Commission for filing any ene of the
following, the document shall be accompanied by a fee shall be $25: of $100.

2. When any one of the following documents is delivered to the Commission for filing, the document
shall be accompanied by a fee of $25:

a. Articles of incorporation, domestication, or incorporation surrender.

b. Articles of amendment or restatement.

c. Articles of merger.

d. Articles of correction.

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

f. An application of a foreign corporation for an amended certificate of authority to transact business
in the Commonwealth.

g. A copy of an amendment to the articles of incorporation of a foreign corporation holding a
certificate of authority to transact business in the Commonwealth.

h. A copy of articles of merger of a foreign corporation holding a certificate of authority to transact
business in the Commonwealth.

i. A copy of an instrument of entity conversion of a foreign corporation holding a certificate of
authority to transact business in the Commonwealth.

2 For 3. When any one of the following documents is delivered to the Commission for filing any ene
of the following, the document shall be accompanied by a fee shalt be of $10:

a. An application to reserve or to renew the reservation of a corporate name.

b. A notice of transfer of a reserved corporate name.

c. An application for use of an indistinguishable name.

d. Articles of dissolution.

e. Articles of revocation of dissolution.

f. Articles of termination of corporate existence.

0. An application for withdrawal of a foreign corporation.

3. For issuing 4. A request to issue a certificate pursuant to under § 13.1-945; the shall be
accompanied by a fee shall be of $6.

B. For the purposes of this section, a document not accepted for filing for which the required fee
was paid may be resubmitted for filing without an additional fee, provided that the resubmitted
document is received within one year from the date of payment.

§ 13.1-831. Registered name.

A. A foreign corporation may register its corporate name, or its corporate name with any addition
required by 8 13.1-924, if the name is distinguishable upon the records of the Commission from the
corporate names that are not available under subsection B of § 13.1-829.

B. A foreign corporation registers its corporate name, or its corporate name with any addition
required by § 13.1-924, by:

1. Filing with the Commission (i) an application setting forth its corporate name, or its corporate
name with any addition required by § 13.1-924, the state or country and date of its incorporation, and a
brief description of the nature of the business in which it is engaged; and (ii) a certificate setting forth
that such corporation is in 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; and

2. Paying to the Commission a nonrefundable registration fee in the amount of $20. Except as
provided in subsection E, registration is effective for one year after the date an application is filed.

C. If the Commission finds that the corporate name applied for is available, it shal register the name
for the applicant's exclusive use.

D. A foreign corporation whose registration 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,
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a renewal application that complies with the requirements of subsection B, and paying a nonrefundable
renewal fee of $20. The renewal application is effective when filed in accordance with this section and,
except as provided in subsection E, renews the registration for one year after the date the registration
would have expired if such subsequent renewa of the registration had not occurred.

E. A foreign corporation whose registration 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 Act 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.

F. A foreign corporation that has in effect a registration of its corporate name may release such name
by filing a notice of release of a registered name with the Commission and by paying a nonrefundable
fee of $10.

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

A. A corporation that has ceased to exist pursuant to this article may apply to the Commission for
reinstatement within five years thereafter unless the corporate existence was terminated by order of the
Commission (i) upon a finding 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 of 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 a letter 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 nonrefundable reinstatement fee of $10;

3. All annua 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 annua 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 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.

§ 13.1-931.1. Reinstatement of a certificate of authority that 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 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 a letter 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 nonrefundable reinstatement fee of $10;

3. All annual registration fees and penalties that were due before the certificate of withdrawa 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 annua 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;
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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 entered into by the foreign
corporation from the date of withdrawa 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 amendment or a correction, and all fees required 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 use in 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 business
in the Commonwealth.

§ 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 signed in the name of the domestic or foreign 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 an organizer;

3. In the case of a foreign limited liability company, by a person who is authorized to sign an
amendment to the articles of organization or other constituent documents delivered for filing to the
Secretary of State or other official having custody of limited liability company records in the state or
other jurisdiction under whose law it is formed; or

4. 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 fiting 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 8§ 59.1-496.

§13.1-1005. Fees.

A. The Commission shall charge and collect the following fees, which are nonrefundable:

1. For fiting When any one of the following documents is delivered to the Commission for filing, the
document shall be accompanied by a fee shalt be of $100:

a. Articles of organization or domestication.

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

c. Articles of entity conversion to convert a demestic corperation to a limited liability company to a
domestic business trust.

d. Articles of domestication entity conversion to convert a domestic partnership or limited
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partnership to a limited liability company.

2. Fer When any one of the following documents is delivered to the Commission for filing any ene of
the fellowing, the document shall be accompanied by a fee shall be of $25:

a. Articles of amendment.

b. Articles of cancellation.

c. Articles of correction referred to in § 13.1-1011.1, a copy of an amendment or correction referred
to in 8§ 13.1-1055, or an amended application for registration referred to in 8§ 13.1-1055, provided that an
amended application shall not require a separate fee when it is filed with a copy of an amendment or a
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.

h. Articles of organization surrender.

i. An application for cancellation of a certificate of eaneeHation registration of a foreign limited
liability company.

j. Articles of entity conversion to convert a limited liability company to a domestic corporation, in
addition to a charter fee ascertained in accordance with § 13.1-615.1.

3. For When any one of the following documents is delivered to the Commission for filing any ene of
the fellowing, the document shall be accompanied by a fee shall be of $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 issding A request to issue a certificate pursuant to under § 13.1-1067; shall be accompanied
by a fee of $6 for each certificate.

B. For the purposes of this section, a document not accepted for filing for which the required fee
was paid may be resubmitted for filing without an additional fee, provided that the resubmitted
document is received within one year from the date of payment.

§13.1-1050.4. Reinstatement of a limited liability company that has ceased to exist.

A. A limited liability company that has ceased to exist may apply to the Commission for
reinstatement within five years thereafter, unless the cancellation was by order of the Commission (i)
entered pursuant to subdivision A 1 of § 13.1-1050.3 or (ii) entered pursuant to § 13.1-1047 and the
circuit court's decree directing dissolution contains no provision for reinstatement of the existence of the
limited liability company.

B. To have its existence reinstated, a limited liability company shall provide the Commission with
the following:

1. An application for reinstatement, which may be in the form of a letter, that includes the
identification number issued by the Commission to the limited liability company;

2. A nonrefundable reinstatement fee of $100;

3. All annual registration fees and penalties that were due before the limited liability company ceased
to exist and that would have been assessed or imposed to the date of reinstatement if the limited liability
company's existence had not been canceled;

4. If the name of the limited liability company does not comply with the provisions of § 13.1-1012 at
the time of reinstatement, articles of amendment to the articles of organization to change the limited
liability company's name to a name that satisfies the provisions of § 13.1-1012, with the fee required by
this chapter for the filing of articles of amendment; and

5. If the limited liability company's registered agent has filed a statement of resignation and a new
registered agent has not been appointed, a statement of change pursuant to § 13.1-1016.

C. If the limited liability company complies with the provisions of this section, the Commission shall
enter an order of reinstatement of existence. Upon entry of the order, the existence of the limited
liability company shall be deemed to have continued from the date of the cancellation as if cancellation
had never occurred, and any liability incurred by the limited liability company or a member, manager,
or other agent after the cancellation and before the reinstatement is determined as if cancellation of the
limited liability company's existence had never occurred.

§13.1-1056.3. Reinstatement of a certificate of registration that has been canceled.

A. A foreign limited liability company whose certificate of registration to transact business in the
Commonwealth has been canceled may be relieved of the cancellation and have its certificate of
registration reinstated by the Commission within five years of the date of cancellation unless the
certificate of registration was canceled by order of the Commission entered pursuant to subdivision A 1
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of §13.1-1056.2.

B. To have its certificate of registration reinstated, a foreign limited liability company shall provide
the Commission with the following:

1. An application for reinstatement, which may be in the form of a letter, that includes the
identification number issued by the Commission to the limited liability company;

2. A nonrefundable reinstatement fee of $100;

3. All annual registration fees and penalties that were due before the certificate of registration was
canceled and that would have been assessed or imposed to the date of reinstatement if the limited
liability company had not had its certificate of registration canceled;

4. A duly authenticated copy of any amendments or corrections made to the articles of organization
or other constituent documents of the foreign limited liability company and any mergers entered into by
the foreign limited liability company from the date of cancellation of its certificate of registration to the
date of its application for reinstatement, along with an amended application for registration if required
for an amendment or a correction, and all fees required by this chapter for the filing of such
instruments;

5. If the name of the foreign limited liability company does not comply with the provisions of
§ 13.1-1054 at the time of reinstatement, an amended application for registration to adopt a designated
name for use in the Commonwealth that satisfies the requirements of § 13.1-1054, with the fee required
by this chapter for the filing of an amended application for registration; and

6. If the foreign limited liability company's registered agent has filed a statement of resignation and a
new registered agent has not been appointed, a statement of change pursuant to § 13.1-1016.

C. If the foreign limited liability company complies with the provisions of this section, the
Commission shall enter an order of reinstatement, reinstating the foreign limited liability company's
certificate of registration to transact business in the Commonwealth.

§ 13.1-1065. Payment of fees, fines, penalties, and interest prerequisite to Commission action;
refunds.

A. The Commission shall not file or issue with respect to any domestic or foreign limited liability
company any document or certificate specified in this chapter, except a statement of change pursuant to
§ 13.1-1016, a statement of resignation pursuant to 8§ 13.1-1017, and a statement of change pursuant to
§ 13.1-1018.1, until all fees, 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 limited
liability company. Notwithstanding the foregoing, the Commission may file or issue any document or
certificate with respect to a domestic or foreign limited liability company that has been assessed an
annual registration fee if the document or certificate is filed or issued with an effective date that is on or
before the due date of the limited liability company's annual registration fee payment in any year,
provided that the Commission shall not issue a certificate of domestication with respect to a foreign
limited liability company until the annual registration fee has been paid by or on behalf of that limited
liability company.

B. The Commission shall have authority to certify to the Comptroller directing refund of any
overpayment of a fee; or of any fee collected for a document that is net acecepted for filing; at any time
within one year from the date of its payment.

§13.1-1202. 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 also contain other
information.

D. The document shall be typewritten or printed. 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 shal 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 business trust name need not be in English if
written in English letters or Arabic or Roman numerals. The articles of trust, duly authenticated by the
official having custody of the applicable records in the state or other jurisdiction under whose law the
business trust is formed, which are required of each foreign business trust, need not be in English if
accompanied by a reasonably authenticated English trandation.

F. The document shall be signed in the name of the domestic or foreign business trust:

1. By atrustee or by an officer of the business trust;

2. If the business trust has not been formed, by the person forming the business trust; or

3. If the business trust is in the hands of a receiver, trustee, or other court-appointed fiduciary, by
that fiduciary.
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G. The person executing the document shall sign it and state beneath or opposite his signature his
name and the capacity in which he executes the document. 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 fiting 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.

§13.1-1204. Fees.

A. The Commission shall charge and collect the following fees, exeept as provided in §121-21.2
which are nonrefundable:

1. Fer fiting When any one of the following documents is delivered to the Commission for filing, the
fee document shall be accompanied by a fee of $100:

a. Articles of trust, domestication, or entity conversion.

b. An application for registration as a foreign business trust.

& Atticles of domestication:

d: Articles of entity conversion:

2. For When any one of the following documents is delivered to the Commission for filing any ene of
the fellowing, the document shall be accompanied by a fee shall be of $25:

a. Articles of amendment.

b. Articles of restatement.

c. Articles of cancellation.

d. Articles of correction referred to in § 13.1-1213, a copy of an amendment or a correction referred
to in § 13.1-1245, or an amended application for registration referred to in 8§ 13.1-1245, provided that an
amended application shall not require a separate fee when it is filed with a copy of an amendment or a
correction referred to in § 13.1-1245.

e. A copy of an instrument of merger of a foreign business trust referred to in § 13.1-1250.

f. Articles of merger.

g. Articles of trust surrender.

h. A copy of an instrument of entity conversion of a foreign business trust holding a certificate of
registration to transact business in the Commonwealth.

i. An application for a eertificate of cancellation of a certificate of registration of a foreign business
trust.

3. Fer When any one of the following documents is delivered to the Commission for filing any ene of
the fellewing, the document shall be accompanied by a fee shall be of $10:

a. An application to reserve or to renew the reservation of a name for use by a domestic or foreign
business trust.

b. A notice of the transfer of a name reserved for use by a domestic or foreign business trust.

4. For issding A reguest to issue a certificate pursuant to under § 13.1-1285; the shall be
accompanied by a fee shall be of $6.

B. For the purposes of this section, a document not accepted for filing for which the required fee
was paid may be resubmitted for filing without an additional fee, provided that the resubmitted
document is received within one year from the date of payment.

§ 13.1-1239. Reinstatement of a business trust that has ceased to exist.

A. A business trust that has ceased to exist may apply to the Commission for reinstatement within
five years thereafter, unless the cancellation was by order of the Commission (i) entered pursuant to
subdivision A 1 of § 13.1-1238.2 or (ii) entered pursuant to § 13.1-1235 and the circuit court's decree
directing dissolution contains no provision for reinstatement of the existence of the business trust.

B. To have its existence reinstated, a business trust shall provide the Commission with the following:

1. An application for reinstatement, which may be in the form of a letter, that includes the
identification number issued by the Commission to the business trust;

2. A nonrefundable reinstatement fee of $100;

3. All annua registration fees and penalties that were due before the business trust ceased to exist
and that would have been assessed or imposed to the date of reinstatement if the business trust's
existence had not been canceled:;

4. If the name of the business trust does not comply with the provisions of § 13.1-1214 at the time
of reinstatement, articles of amendment to the articles of trust to change the business trust's name to a
name that satisfies the provisions of § 13.1-1214, with the fee required by this chapter for the filing of
articles of amendment; and

5. If the business trust's registered agent has filed a statement of resignation and a new registered
agent has not been appointed, a statement of change pursuant to § 13.1-1221.
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C. If the business trust complies with the provisions of this section, the Commission shall enter an
order of reinstatement of existence. Upon entry of the order, the existence of the business trust shall be
deemed to have continued from the date of the cancellation as if the cancellation had never occurred,
and any liability incurred by the business trust or a beneficial owner, trustee or other agent after the
cancellation and before the reinstatement is determined as if cancellation of the business trust's existence
had never occurred.

§ 13.1-1246.3. Reinstatement of a certificate of registration that has been canceled.

A. A foreign business trust whose certificate of registration to transact business in the
Commonwealth has been canceled may be relieved of the cancellation and have its certificate of
registration reinstated by the Commission within five years of the date of cancellation unless the
certificate of registration was canceled by order of the Commission entered pursuant to subdivision A 1
of 813.1-1246.2.

B. To have its certificate of registration reinstated, a foreign business trust shall provide the
Commission with the following:

1. An application for reinstatement, which may be in the form of a letter, that includes the
identification number issued by the Commission to the business trust;

2. A nonrefundable reinstatement fee of $100;

3. All annual registration fees and penalties that were due before the certificate of registration was
canceled and that would have been assessed or imposed to the date of reinstatement if the business trust
had not had its certificate of registration canceled;

4. A duly authenticated copy of any amendments or corrections made to the articles of trust or other
constituent documents of the foreign business trust and any mergers entered into by the foreign business
trust from the date of cancellation of its certificate of registration to the date of its application for
reinstatement, with an amended application for registration if required for an amendment or a correction,
and all fees required by this chapter for the filing of such instruments;

5. If the name of the foreign business trust does not comply with the provisions of 8§ 13.1-1214 at
the time of reinstatement, an amended application for registration to adopt a designated name for use in
the Commonwealth that satisfies the requirements of § 13.1-1214, along with the fee required by this
chapter for the filing of an amended application for registration; and

6. If the foreign business trust's registered agent has filed a statement of resignation and a new
registered agent has not been appointed, a statement of change pursuant to § 13.1-1221.

C. If the foreign business trust complies with the provisions of this section, the Commission shall
enter an order of reinstatement, reinstating the foreign business trust's certificate of registration to
transact business in the Commonwealth.

§ 13.1-1255. Payment of fees, fines, penalties, and interest prerequisite to Commission action;
refunds.

A. The Commission shall not file or issue with respect to any domestic or foreign business trust any
document or certificate specified in this chapter, except a statement of change pursuant to § 13.1-1221
and a statement of resignation pursuant to § 13.1-1222, until all fees, fines, pendlties, 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 behaf of such business trust. Notwithstanding the foregoing, the Commission
may file or issue any document or certificate with respect to a domestic or foreign business trust that
has been assessed an annual registration fee if the document or certificate is filed or issued with an
effective date that is on or before the due date of the business trust's annual registration fee payment in
any year, provided that the Commission shall not issue a certificate of domestication with respect to a
foreign business trust until the annual registration fee has been paid by or on behalf of that business
trust.

B. The Commission shall have the authority to certify to the Comptroller directing refund of any
overpayment of a fee; or of any fee collected for a document that is net accepted for filing; at any time
within one year from the date of its payment.

§50-73.17. Filing; fees; effective time and date.

A.1. One signed copy of the certificate of limited partnership, of any amended and restated certificate
referred to in 8 50-73.77, of any certificate of amendment or cancellation, of any restated certificate of
limited partnership or of any articles of merger shall be delivered to the Commission for filing and shall
be accompanied by the required filting fee.

2. Any document delivered to the Commission for filing shall be typewritten or printed in black.
Photocopies, or other reproduced copies, of typewritten or printed certificates may be filed. In every
case, information in the document shal be legible and the document shall be capable of being
reformatted and reproduced in copies of archival quality.

3. The document shall be in the English language. A limited partnership name need not be in English
if written in English letters or Arabic or Roman numerals. The certificate of limited partnership or
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partnership agreement, duly authenticated by the official having custody of the applicable records in the
state or other jurisdiction under whose law the limited partnership is formed, which is required of
foreign limited partnerships, need not be in English if accompanied by a reasonably authenticated
English tranglation.

4. 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.

5. A person who executes a certificate as an agent or fiduciary need not exhibit evidence of his
authority as a prerequisite to filing. If the Commission finds that the certificate complies with the
provisions of this chapter, that it has been signed as required by this chapter, and that the required fiting
fee has been paid, it shall file the certificate and admit it to record in its office.

6. 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 eectronically filed information pursuant to § 59.1-496.

B. The Commission shall charge and collect the following fees, except as provided in §-121-21.2
which are nonrefundable:

1. For fililng When any one of the following documents is delivered to the Commission for filing, the
document shall be accompanied by a fee shalt be of $10:

a An application to reserve or to renew the reservation of a name for use by a domestic or a foreign
limited partnership;

b. A notice of the transfer of a name reserved for the use by a domestic or a foreign limited
partnership; and

c. A certificate declaring withdrawal referred to in 8 50-73.25.

2. For filing When any one of the following documents is delivered to the Commission for filing, the
document shall be accompanied by a fee shalt be of $100:

a. A certificate of limited partnership;

b. An application for registration as a foreign limited partnership; and

c. An amended and restated certificate of limited partnership referred to in § 50-73.77.

3. For filirg When any one of the following documents is delivered to the Commission for filing, the
document shall be accompanied by a fee shalt be of $25:

a A certificate of amendment;

b. A restated certificate of limited partnership;

c. A copy of an amendment or correction referred to in § 50-73.57, or an amended application
referred to in 8 50-73.57, provided that an amended application shall not require a separate fee when it
is filed with a copy of an amendment or a correction referred to in § 50-73.57;

d. Articles of merger;

e. A copy of an instrument of merger of a foreign limited partnership holding a certificate of
registration to transact business in the Commonwealth;

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

0. A certificate of cancellation; and

h. An application for cancellation of a certificate of registration of a foreign limited partnership.

4. For issding A request to issue a certificate pursdant to under 8§ 50-73.76:1; the shall be
accompanied by a fee shall be of $6.

C. 1. A certificate filed with or issued by the Commission pursuant to the provisions of this chapter
is effective at the time such certificate is filed or issued unless the certificate or articles to which the
certificate relates are filed on behalf of a limited partnership and state that they shall become effective at
a later time and date. 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 filed with
or issued by the Commission. Any other document filed with the Commission shall be effective when
accepted for filing unless otherwise provided for in this chapter.

2. Notwithstanding subdivision 1, as to any certificate that has a delayed effective time and date if,
prior to the effective time and date, a party to which the certificate relates files a request for cancellation
with the Commission, the Commission shall cancel the certificate and it shall not become effective.

3. Notwithstanding subdivision 1, for purposes of 88 50-73.2 and 50-73.56, any certificate that has a
delayed effective date shall be deemed to be effective when the certificate is filed or, in the case of a
certificate of merger, issued.

D. Notwithstanding any other provision of law to the contrary, the Commission shall have the power
to act upon a petition filed by a limited partnership at any time to correct Commission records so as to
eliminate the effects of clerical errors and of filings made by a person without authority to act for the
limited partnership.

E. For the purposes of this section, a document not accepted for filing for which the required fee
was paid may be resubmitted for filing without an additional fee, provided that the resubmitted
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document is received within one year from the date of payment.

§50-73.52:7. Reinstatement of a limited partnership that has ceased to exist.

A. A limited partnership that has ceased to exist may apply to the Commission for reinstatement
within five years thereafter, unless the cancellation was by order of the Commission (i) entered pursuant
to subdivision A 1 of § 50-73.52:6 or (ii) entered pursuant to 8 50-73.50 and the circuit court's decree
directing dissolution contains no provision for reinstatement of the existence of the limited partnership.

B. To have the certificate of limited partnership reinstated, a limited partnership shall provide the
Commission with the following:

1. An application for reinstatement signed by a genera partner of the limited partnership or, if there
are no general partners, a limited partner, which may be in the form of a letter;

2. A nonrefundable reinstatement fee of $100;

3. All annual registration fees required by 8 50-73.67 and penalties that were due before the
certificate of limited partnership was canceled and that would have been assessed or imposed to the date
of reinstatement if the limited partnership's certificate of limited partnership had not been canceled;

4. If the name of the limited partnership does not comply with the provisions of 8§ 50-73.2 at the
time of reinstatement, an amendment to the certificate of limited partnership to change the limited
partnership's name to a name that satisfies the provisions of 8§ 50-73.2, with the fee required by this
chapter for the filing of an amendment to the certificate of limited partnership; and

5. If the limited partnership's registered agent has filed a statement of resignation and a new
registered agent has not been appointed, a statement of change pursuant to § 50-73.5.

C. If the limited partnership complies with the provisions of this section, the Commission shall enter
an order of reinstatement of existence. Upon entry of the order, the existence of the limited partnership
shal be deemed to have continued from the date of the cancellation as if cancellation had never
occurred, and any liability incurred by the limited partnership or a partner or other agent after the
cancellation and before the reinstatement is determined as if cancellation of the limited partnership's
existence had never occurred.

§50-73.58:3. Reinstatement of a certificate of registration that has been canceled.

A. A foreign limited partnership whose certificate of registration to transact business in the
Commonwealth has been canceled may apply to the Commission for reinstatement within five years
thereafter unless the cancellation was by order of the Commission entered pursuant to subdivision A 1
of 850-73.58:2.

B. To have its certificate of registration reinstated, a foreign limited partnership shall provide the
Commission with the following:

1. An application for reinstatement signed by a general partner of the foreign limited partnership, or,
if there are no general partners, a limited partner, which may be in the form of a letter;

2. A nonrefundable reinstatement fee of $100;

3. All annual registration fees required by 8 50-73.67 and pendties that were due before the
certificate of registration was canceled and that would have been assessed or imposed to the date of
reinstatement if the limited partnership's certificate of registration had not been canceled;

4. A duly authenticated copy of any amendments or corrections made to the certificate of limited
partnership or other constituent document of the foreign limited partnership and any mergers entered into
by the foreign limited partnership from the date of cancellation of its certificate of registration to the
date of its application for reinstatement, with an amended application for registration if required for an
amendment or a correction, and all fees required by this chapter for the filing of such instruments;

5. If the name of the foreign limited partnership does not comply with the provisions of 8§ 50-73.56
a the time of reinstatement, an amended application for registration to adopt a designated name for use
in the Commonwealth that satisfies the requirements of 8 50-73.56, with the fee required by this chapter
for the filing of an amended application for registration; and

6. If the foreign limited partnership's registered agent has filed a statement of resignation and a new
registered agent has not been appointed, a statement of change pursuant to § 50-73.5.

C. If the foreign limited partnership complies with the provisions of this section, the Commission
shall enter an order of reinstatement, reinstating the foreign limited partnership's certificate of
registration to transact business in the Commonwealth.

§ 50-73.70. Payment of fees, fines, penalties, and interest prerequisite to Commission action;
refunds.

A. The Commission shall not file or issue with respect to any domestic or foreign limited partnership
any document or certificate specified in this chapter, except a statement of change pursuant to § 50-73.5
and a statement of resignation pursuant to 8§ 50-73.6, until al fees, 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 limited partnership. Notwithstanding the foregoing, the Commission may
file or issue any document or certificate with respect to a domestic or foreign limited partnership that
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has been assessed an annual registration fee if the document or certificate is filed or issued with an
effective date that is on or before the due date of the limited partnership's annual registration fee
payment in any year.

B. The Commission shall have authority to certify to the Comptroller directing refund of any
overpayment of a fee; or of any fee collected for a document that is net acecepted for filing; at any time
within one year from the date of its payment.

§ 50-73.83. Execution, filing, and recording of statements; fees and refunds; penalty.

A. A statement may be filed with the Commission. A duly authenticated copy of a statement that is
filed in an office in another state may be filed with the Commission. Either filing has the effect
provided in this chapter with respect to partnership property located in or transactions that occur in the
Commonwealth.

B. A duly authenticated copy of a statement that has been filed with the Commission and recorded in
the office for recording transfers of real property has the effect provided for recorded statements in this
chapter. A recorded statement that is not a duly authenticated copy of a statement filed with the
Commission does not have the effect provided for recorded statements in this chapter.

C. A statement filed by a partnership shall be executed by at least two partners, except as provided
in subdivison A 1 of § 50-73.78. Other statements shall be executed by a partner or other person
authorized by this chapter. The person executing a statement shall sign it and state beneath or opposite
his signature his name and the capacity in which he executes the document. Any person may execute a
statement by an attorney-in-fact. It shall be unlawful for any person to sign a document he knows is
false in any material respect with intent that the document be delivered to the Commission for filing,
and any person who violates this provision shall be guilty of a Class 1 misdemeanor.

D. A person authorized by this chapter to file a statement may:

1. Amend or cancel the statement by filing an amendment or cancellation that names the partnership,
states the identification number issued by the Commission to the partnership, identifies the statement,
and states the substance of the amendment or cancellation; and

2. Renew a statement of partnership authority by filing during the 90-day period preceding the date
of the statement's cancellation by operation of law, a renewa of a statement of partnership authority that
names the partnership, states the identification number issued by the Commission to the partnership,
states the partnership's desire to renew the statement of partnership authority, and states that all of the
information set forth in the statement of partnership authority is true and correct as of the execution date
of the renewal.

E. A person who files a statement pursuant to this section shall promptly send a copy of the
statement to every nonfiling partner and to any other person named as a partner in the statement. Failure
to send a copy of a statement to a partner or other person does not limit the effectiveness of the
statement as to a person not a partner.

F. The fees paid into the state treasury under this section shall be set aside and paid into the special
fund created under § 13.1-775.1, subject to that section. The Commission shall have the authority to
certify to the Comptroller directing refund of any overpayment of a fee or of any fee collected for a
deecument that s net aceepted for filing; at any time within one year from the date of its payment. The
Commission shall charge and collect the following fees, which are nonrefundable:

1. Fhe fee shall be $100 for filing When any one of the following documents is delivered to the
Commission for filing, the document shall be accompanied by a fee of $100:

a. A statement of registration as a registered limited liability partnership; or

b. A statement of registration as a foreign registered limited liability partnership.

2. Fhe fee shall be $50 for fiitng When an annual continuation report pursuant to under § 50-73.134
is delivered to the Commission for filing, the document shall be accompanied by a fee of $50.

3. Fhe fee shall be $25 for filing When any one of the following documents is delivered to the
Commission for filing, the document shall be accompanied by a fee of $25:

a. An amendment to a statement of registration as a registered limited liability partnership;

b. An amendment to a statement of registration as a foreign registered limited liability partnership; or

c. A statement of partnership authority or any other statement or an amendment thereto or
cancellation thereof, or a renewal of a statement of partnership authority.

4. For issding A reguest to issue a certificate pursuant to under § 50-73.150; the shall be
accompanied by a fee shall be of $6.

The court responsible for recording transfers of real property may collect a fee for recording a
Statement.

G. The Commission may provide forms for statements and reports.

H. Any statement filed with the Commission under this chapter shall be typewritten or printed. The
typewritten or printed portion shall be in black. Photocopies, or other reproduced copies, of typewritten
or printed statements may be filed. In every case, information in the statement shall be legible and the
document shall be capable of being reformatted and reproduced in copies of archival quality. The
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statement shall be in the English language. A partnership name need not be in English if written in
English letters or Arabic or Roman numerals. Any signature on a statement may be a facsimile.

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

J. A statement shall be effective at the time of the filing of the statement with the Commission as set
forth in this section unless the statement states that it shall become effective at a later time and date
specified in the statement. In that event, the statement 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 statement is filed
with the Commission.

K. Notwithstanding the terms of subsection J, any statement that has a delayed effective time and
date shall not become effective if, prior to the effective time and date, the parties to which the statement
relates file a written notice of abandonment with the Commission.

L. For the purposes of this section, a document not accepted for filing for which the required fee
was paid may be resubmitted for filing without an additional fee, provided that the resubmitted
document is received within one year from the date of payment.

§ B50-73.134. Registered limited liability partnership annual continuation reports, automatic
cancellation of registration; restoration of status.

A. On or before July 1 of each year after the calendar year in which it became registered under
§ 50-73.132, each registered limited liability partnership and each foreign registered limited liability
partnership authorized to transact business in this Commonwealth shall file an annual continuation report
with the Commission setting forth the name of the partnership, the partnership's current principal office
address and, if a foreign registered limited liability partnership, the jurisdiction in which it is registered
as a registered limited liability partnership. If the report appears to be incomplete or inaccurate, the
Commission shall return it for correction or explanation. Otherwise, it shall be deemed filed in the office
of the clerk of the Commission. The report shall be made on forms furnished by the Commission and
shall be forwarded by the clerk of the Commission, before June 1, to each registered limited liability
partnership.

B. The information required shall be given as of the date of the execution of the report, and it shall
be executed by a partner in the registered limited liability partnership or foreign registered limited
liability partnership or, if a receiver or trustee has been appointed for the partnership, by the receiver or
trustee on behaf of the registered limited liability partnership or foreign registered limited liability
partnership. The report shall be accompanied by the fee prescribed in subdivision F 2 of § 50-73.83.

C. If any registered limited liability partnership or foreign registered limited liability partnership fails
to pay the fee or file any report required by this section on or before September 1 of the year due, the
Commission shall mail notice to the partnership of the impending cancellation of its registration.
Whether or not such notice is mailed, if the partnership fails to file the report or pay the fee on or
before November 1 of the year it is due, the registration of the partnership shall be automatically
canceled and the partnership shall automatically cease to be a registered limited liability partnership or
foreign registered limited liability partnership as of November 1, but shall continue to be a partnership
or limited partnership, as the case may be, under this title.

D. Any partnership formed under the laws of the Commonwealth that has ceased to be a registered
limited liability partnership under subsection C shall not be considered to have dissolved as a result of
ceasing to be a registered limited liability partnership.

E. A registered limited liability partnership or foreign registered limited liability partnership that has
ceased to be a registered limited liability partnership or a foreign registered limited liability partnership
under subsection C, subsection F of § 50-73.135, § 50-73.137, 50-73.137:1, or 50-73.139, as the case
may be, may apply to the Commission to have its status as a registered limited liability partnership or
foreign registered limited liability partnership restored within five years of the date on which its status
was canceled. To have its status restored, a registered limited liability partnership or foreign registered
limited liability partnership shal provide the Commission with the following:

1. An application for restoration signed by a partner of a partnership or a general partner of a limited
partnership, as the case may be;

2. A nonrefundable restoration fee of $100;

3. An annua continuation report and payment of the fee due upon filing the annual continuation
report for the year in which restoration is sought, unless the report previously was filed;

4. All fees that were due before its status as a registered limited liability partnership or foreign
registered limited liability partnership was canceled and that would have become due thereafter for the
filing of its annual continuation reports if its status had not been canceled;

5. Any amendment to its statement of registration with the Commission as required by subsection D
of §50-73.136; and
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6. If the registered limited liability partnership's or foreign registered limited liability partnership's
registered agent has filed a certificate of resignation and a new registered agent has not been appointed,
a certificate of change pursuant to § 50-73.135.

F. The automatic cancellation of a foreign registered limited liability partnership's registration
constitutes the appointment of the clerk of the Commission as the foreign registered limited liability
partnership's agent for service of process in any proceeding based on a cause of action arising during the
time the foreign registered limited liability partnership was registered to transact business in the
Commonwealth. Service of process on the clerk of the Commission under this subsection is service on
the foreign registered limited liability partnership and shall be made on the clerk in accordance with
§12.1-19.1.

G. Cancellation of a foreign registered limited liability partnership's registration does not terminate
the authority of the registered agent of the foreign registered limited liability partnership.

H. A registered limited liability partnership or foreign registered limited liability partnership that has
ceased to be a registered limited liability partnership or foreign registered limited liability partnership
under this section, subsection F of § 50-73.135, § 50-73.137, 50-73.137:1, or 50-73.139 that restores its
status as a registered limited liability partnership or foreign registered limited liability partnership shall
be deemed not to have lost its status as a registered limited liability partnership or foreign registered
limited liability partnership under this article.

I. The Commission shall not file with respect to any domestic or foreign registered limited liability
partnership any statement referred to in this chapter until all annual continuation reports required to be
filed with the Commission under this article have been filed.



