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shareholders; pay, satisfy and discharge its liabilities and 
obligations; and do all other acts required to liquidate its 
business and affairs. After paying or adequately providing 
for the payment of all its obligations, the trustees shall 
distribute the remainder of its assets, either in cash or in 
kind, among its shareholders according to their respective 
rights and interests. 

The Defendant argues that, as a shareholder, Aron Doxie had the right to transfer 
his stock even though the corporation's existence had been terminated. Under the statute, 
stockholders "retain the right to ultimately receive property owned by the corporation 
once creditors have been satisfied." (Def.'s Br. 5.) According to the Defendant, this 
means that stockholders have "something of value to transfer" even though the 
corporation's status has been terminated. Id. Therefore, Aron Doxie should have the 
right to transfer this expectation of future distribution. Id. 

The Court finds that Aron Doxie has the right to transfer his stocks even though 
the corporation's existence has been terminated. According to the plain language of the 
statute, it does appear that Aron Doxie had an expectation of future distribution, and there 
is no evidence of a provision in Square Deal's articles of incorporation or bylaws, or an 
agreement imposing restrictions on the transfer of its shares. See, Va. Code § 13.1­
649(A)(2007). Therefore, Aron Doxie should be able to transfer his shares to Josephus 
Doxie. 

b. What effect did subsequent reinstatement have on the transfer? 

Under Va. Code Ann. § 13.1-754(2007) 

A corporation that has ceased to exist may apply to the 
Commission for reinstatement within five years thereafter. 
. . The Commission shall enter an order reinstating the 
corporate existence upon receiving [the necessary filings 
and fees] ... Upon the entry by the Commission of an 
order of reinstatement, the corporate existence shall be 
deemed to have continued from the date of termination of 
corporate existence, and any liability incurred by the 
corporation or a director, officer, or other agent after 
termination of corporate existence and before the 
reinstatement shall be determined as if the termination of 
corporate existence had never occurred. 
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The Defendant argues that, so long as the reinstatement is effective, the 
corporation should be treated as though it never terminated. Therefore, the stockholder 
was free to transfer the stock to his son, making Josephus Doxie the owner of the stock 
upon reinstatement. Id. at 6. See, In re Wine Farms, Inc. 94 B.R. 410, 413, 1988 Bankr. 
LEXIS 2188, at *8 (Bankr. W.D. Va. 1988) ("[T]he Virginia legislature intended that 
once a corporation achieves reinstatement, its corporate status relates back to the date of 
its termination and it is as if the corporation had never been terminated."). 

The Court agrees that Aron Doxie was free to transfer his stock, and upon 
reinstatement, Josephus Doxie became owner of the stock. The statute is clear, and the 
case1aw reinforces the principle that, upon reinstatement, the corporation is deemed to 
have continued from the date of termination of corporate existence. In this case, the 
corporation was terminated on December 31, 2003, and reinstated on October 13, 2005. 
This is within the five-year period set forth in statute. As long as the reinstatement was 
otherwise effective, Square Deal should be treated as if it had never been terminated. 

c.	 What difference does it make, if any, that the reinstatement was done by 
Kenneth Doxie, a stranger to the corporation? 

The Defendant argues, the fact that Kenneth Doxie reinstated the corporation has 
no effect on the validity of the reinstatement because (i) the Plaintiffs failed to contest the 
SCC's decision to reinstate the corporation's existence; (ii) the statutory language 
regarding who may apply for reinstatement is not exclusive; and (iii) the Plaintiffs are 
estopped from arguing that the reinstatement was not effective due to the actions of 
Kenneth Doxie. 

Under Va. Code Ann. § 13.1-614(A) (2007), after the SCC has issued a 
certificate, a shareholder has 10 days to file a petition with the SCC and the corporation 
to challenge the issuance of the certificate. Furthermore, only the Supreme Court, on 
appeal, has jurisdiction to "review, reverse, correct or annul any action of the [SCC], 
within the scope of its authority, with regard to articles, certificate, order, objection or 
petition...." Va. Code Ann. § 13.1-614(B) (2007). The Defendant argues that this 
provision prohibits this Court from reviewing the decision of the SCC because the SCC 
issued an Order of Reinstatement on October 13, 2005, and no hearing was held by the 
Commission to review that decision within the statutory period; therefore the SCC action 
is final and not subject to judicial review. (Def.'s Br. 6-7.) 
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Next, the Defendant notes that, under the Code, "[t]he application for 
reinstatement may be by letter signed by an officer or director of the corporation, or may 
be by affidavit signed by an agent of any shareholder's interest stating that after diligent 
search by such agent no officer or director can be found." Va. Code § 13.1-754 (2007) 
(emphasis added). Defendants argue that "the word 'may' when referring to the list of 
people who can apply for reinstatement" is not a direct bar to "it being done another 
way." (Def.'s Br. 7.) 

Finally, the Defendant argues that the Plaintiffs should not be allowed to take 
inconsistent positions. The Defendant notes that the person who supposedly acted 
"against the statute" is Kenneth Doxie, one of the Plaintiffs. Id. at 7. Additionally, the 
actions taken by Kenneth Doxie to reinstate the corporation had "the apparent sanction of 
the other Plaintiffs." Id. at 8. Defendant argues that the Plaintiffs should be estopped 
from "chang[ing] their position to something logically inconsistent with everything they 
have said and done before now and claim the company is not validly reinstated and 
Kenneth Doxie is not the 'Interim CEO' as the paperwork states." Id.; see also, Thrasher 
v. Thrasher, 210 Va. 624, 172 S.E.2d 771, 773 (1970) ("[A] party cannot assume 
positions which are inconsistent with each other and mutually contradictory."). 

The Court finds that although Square Deal was reinstated due to the actions of 
Kenneth Doxie, a stranger to the corporation, that fact does not invalidate the 
reinstatement. The SCC has issued Orders of Reinstatement on two occasions, yet none 
of the parties purporting to be shareholders have sought to challenge the SCC's actions.' 
This implies that the parties do not object to the validity of the reinstatement. See, 
Farmers & Merchs. Nat'l Bank v. Commonwealth, 213 Va. 401, 404 192 S.E.2d 744, 747 
(1972) ("[A] a presumption of correctness still attaches to actions of the Commission. "). 
Therefore, the SCC action is final and this Court does not have jurisdiction to review the 
Order of Reinstatement issued by the SCc. 

Conclusion 

For the reasons stated herein, the Court rules in favor of the Defendants and finds 
that there was a valid transfer of Aron Doxie's 100 shares of stock to Josephus Doxie on 
February 8, 2005. The corporation's terminated status had no effect upon the transfer; 
and upon reinstatement, Josephus Doxie was the owner of Aron Doxie's 100 shares of 
stock in Square Deal. 

3 Square Deal was originally reinstated on October 13,2005, but was terminated again in January 2007. In 
February 2007, Kenneth Doxie again reinstated the corporation. (Def.'s Br. 7.) 
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Mr. Myers is requested to prepare an Order consistent with this Ruling. 

Sincerely, 

John C. Morrison, Jr. 
Judge 

JCMJr./nm 


