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Recent Amendments to Delaware’s 
General Corporation Law Permit 
Charter or Bylaws to Limit Venue 
for an Expanded Category of  
Stockholder Suits, Among  
Other Changes  
By Craig E. Rushmore, Amber J. Zelko, and 
Emily K. Cowan  

Following recent amendments to the General 
Corporation Law of the State of Delaware (the 
“DGCL”), a corporation’s charter or bylaws 
may provide that certain claims by stockholders 
must be asserted in a specific venue in addition 
to Delaware.  Except as otherwise explained be-
low, this and the other amendments discussed in 
this article took effect on August 1, 2025.  

Stockholder Suits  

In 2015, the DGCL was amended by adding a 
new section, § 115, which permits a corpora-
tion’s charter or bylaws to require that “internal 
corporate claims” be brought exclusively “in any 
or all of the courts in [Delaware,]” subject to 
“applicable jurisdictional requirements.”  “Inter-
nal corporate claims” are defined as “claims, in-
cluding claims in the right of the corporation, 
(i) that are based upon a violation of a duty by a
current or former director or officer or stock-
holder in such capacity, or (ii) as to which this
title [i.e., Title 8] confers jurisdiction upon the
Court of Chancery.”  Section 115 states further
that the charter or bylaws may not prohibit the
bringing of internal corporate claims in
Delaware.

Under the 2025 amendments, a corporation’s 
charter or bylaws may now require certain stock-
holder claims that are not internal corporate 
claims to be brought “only in 1 or more pre-
scribed forums or venues,” as long as stockhold-
ers are not barred from asserting those claims 

“in at least 1 court in [Delaware] that has juris-
diction[.]”1  The types of claims that may be 
channeled to a specific venue or venues are 
those brought by a stockholder when acting in 
its capacity as a stockholder or acting in the right 
of the corporation, and they must “relate to the 
business of the corporation, the conduct of its af-
fairs, or the rights or powers of the corporation 
or its stockholders, directors or officers[.]”2  Any 
such requirement in a charter or bylaws must be 
“consistent with applicable jurisdictional re-
quirements” and thus may not, for example, re-
quire stockholders to bring in the Delaware 
Court of Chancery claims over which that court 
does not have subject-matter jurisdiction.3  

The amendments have similarly expanded the 
DGCL’s prohibition on charter or bylaw provi-
sions that would shift attorneys’ fees and litiga-
tion expenses to stockholder plaintiffs.  In 2015, 
the DGCL was amended to bar such fee-shifting 
provisions only in the case of internal corporate 
claims, as defined above.4  The 2025 amend-
ments cause the prohibition to apply also to “any 
other claim that a stockholder, acting in its ca-
pacity as a stockholder or in the right of the cor-
poration, has brought in an action, suit or 
proceeding.”5  Neither the fee-shifting amend-
ment nor the exclusive-jurisdiction amendment 
discussed above is “intended to prevent the ap-
plication of a provision on fee-shifting, or the se-
lection of a forum other than a court in this 
State, if the provision is included in a stock-
holder agreement or other writing signed by the  
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stockholder against whom the provision is to be 
enforced[.]”6  
Revival of Charter, Revocation of  
Dissolution, and Reinstatement of  
Qualification to Do Business  
Several changes have been made to the DGCL 
regarding the procedures to revive a void corpo-
rate charter, revoke a vote to dissolve, and rein-
state a foreign corporation’s qualification to do 
business in Delaware.  
An amendment to the charter-revival provisions 
(DGCL § 312) harmonizes them with the provi-
sions added in 2013 enabling corporations to 
cure past defective corporate acts (DGCL 
§ 204).7  When a corporation’s charter has be-
come void (typically, as a result of failure to 
timely pay the annual corporate franchise tax), it 
can be revived under § 312 by the filing of a cer-
tificate of revival, provided that the corporation 
pays an amount calculated to reflect past-due 
taxes.8  New language added to § 312 now pro-
vides that if a corporation files a certificate of 
validation under § 204 to cure a defective corpo-
rate act, and the certificate relates to a time when 
the corporation’s charter was void, the corpora-
tion must at the same time also file any annual 
franchise tax reports, and pay any franchise 
taxes, that it would have had to file and pay 
while the charter was void.9  
The DGCL also permits a corporation to revoke 
dissolution by a stockholder vote and the filing 
of a certificate of revocation of dissolution.10  
The amendments have added to the information 
that must be included in that certificate.  It must 
now include, in addition to the information pre-
viously required, the date when the corporation’s 
original charter was filed and the date when the 
certificate of dissolution was filed.11  
The amendments also make clear that when a 
foreign corporation seeks reinstatement of its 
qualification to do business in Delaware, it must 
file all reports and pay all fees that would have 
been due while its qualification was forfeited, in 
addition to filing a certificate of reinstatement.12  

Franchise Taxes  
Delaware corporations are annually required to 
file a franchise tax report with the Secretary of 
State and pay a franchise tax determined in ac-
cordance with §§ 501 and 503 of Title 8.  The 
2025 amendments have made two changes to the 
provisions governing franchise tax reports.  The 
first change provides that the information to be 
included in a franchise tax report must now in-
clude “[t]he nature of the business of the corpo-
ration[.]”13  The second change pertains to the 
requirement that the report give the street ad-
dress of the corporation’s principal place of 
business (“PPB”).  The statute has provided 
since 2022 that a corporation cannot use the ad-
dress of its registered agent as the address of its 
PPB unless the corporation has its PPB in Dela-
ware and serves as its own registered agent.14  
Language has now been added to make clear 
that a corporation that is not its own registered 
agent in Delaware may not use the address of 
any registered agent as the corporation’s PPB.15  
The amendments have eliminated the method of 
franchise tax calculation that formerly applied 
expressly and solely to “regulated investment 
companies as defined by § 851 of the federal In-
ternal Revenue Code [26 U.S.C. § 851].”16  Reg-
ulated investment companies now calculate their 
Delaware franchise taxes under the generally ap-
plicable provisions, found in DGCL § 503(a).  
The amendments have also added language 
making clear that a corporation will not be enti-
tled to a refund of any Delaware franchise taxes 
as a consequence of the corporation’s filing  
of a certificate of validation or a certificate of 
correction.17  
Other Amendments  
The DGCL provisions regarding registered 
agents have been amended to make clear that a 
Delaware registered agent “may not perform its 
duties or functions solely through the use of a 
virtual office, the retention by the agent of a 
mail forwarding service, or both.”18  The amend-
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ment defines “virtual office” as conducting “du-
ties or functions solely through the internet or 
solely through other means of remote communi-
cation.”19  In addition, language that was poten-
tially ambiguous about what can constitute a 
corporation’s “registered office” in Delaware 
has been replaced by a straightforward statement 
that “ ‘registered office’ means the address of the 
registered agent located in this State being ap-
pointed to accept service of process and other-
wise perform the duties of a registered agent.”20  
Since 2002, the DGCL has prohibited the issu-
ance of stock certificates in bearer form.21  The 
2025 amendments have extended this prohibi-
tion to the certificates representing “scrip or 
warrants” that corporations can issue in place of 
fractional shares.22  
The contents of the certificate of merger that is 
filed in connection with a merger of Delaware 
and non-Delaware corporations have been sim-
plified.  There is no longer a requirement that 
the certificate state the number of authorized 
shares of stock of the non-Delaware corporation, 
when the surviving corporation is a Delaware 
corporation.23  
Finally, the amendments confirm that a certifi-
cate of correction can be used not only to cor-
rect, but also to nullify, an instrument that has 
been filed with the Secretary of State.  A certifi-
cate of correction used for nullification, like one 
used for correction, must state “the inaccuracy 
or defect” that prompted the filing.  But instead 
of setting forth corrected text, it must “provide 
for the nullification of the instrument.”24  Ac-
cording to the accompanying legislative synop-
sis, “[a] statement that the previously filed 
instrument is nullified or void, or a statement 
with words of similar meaning, will constitute 
sufficient provision for the nullification.”25  
Effective Time of the Amendments  
All of the 2025 amendments described above 
took effect on August 1, 2025, except that the re-
peal of the franchise tax calculations applicable 

to regulated investment companies will apply 
only to tax years beginning January 1, 2026.26  
 

1  8 Del. C. § 115(c).  The legislative synopsis that 
accompanies the 2025 amendments explains that 
for purposes of amended § 115, the U.S. District 
Court for the District of Delaware is a court in 
Delaware.  Del. S.B. 95 syn., 153d Gen. Assem. 
(2025).  

2  The amendment thus pertains to the category of 
claims that involve a corporation such that they 
can be regulated by its charter or bylaws, but are 
nevertheless not internal corporate claims.  The 
existence of this category of claims was recog-
nized by the Delaware Supreme Court in Salzberg 
v. Sciabacucchi, 227 A.3d 102 (Del. 2020).  Del. 
S.B. 95 syn., 153d Gen. Assem. (2025).  

3  8 Del. C. § 115(c); see also Del. S.B. 95 syn., 
153d Gen. Assem. (2025) (noting that in this re-
gard, amended § 115 “reaches a result different 
from” Lee v. Fisher, 70 F.4th 1129 (9th Cir. 
2023), and Sobel v. Thompson, No. 1:21-CV-272-
RP, 2023 WL 4356066 (W.D. Tex. July 5, 2023)).  

4  80 Del. Laws ch. 40, §§ 2, 3 (2015).  
5  8 Del. C. § 102(f) (charters), § 109(b) (bylaws).  

These provisions apply only to corporations that 
are authorized to issue stock.  8 Del. C. 
§ 114(b)(2).  

6  Del. S.B. 95 syn., 153d Gen. Assem. (2025).  
7  79 Del. Laws ch. 72, § 4 (2013, effective Apr. 1, 

2014).  
8  8 Del. C. § 312.  
9  8 Del. C. § 312(g).  
10  8 Del. C. § 311.  Dissolution can be revoked only 

within the three years following the dissolution 
“or such longer period as the Court of Chancery 
may have directed pursuant to § 278” of the 
DGCL.  Id. § 311(a).  

11  8 Del. C. § 311(a).  
12  8 Del. C. § 377(e).  
13  8 Del. C. § 502(a)(3).  
14  83 Del. Laws ch. 377, § 16 (2022).  
15  8 Del. C. § 502(a)(4).  
16  Repealed subsection (h) of 8 Del. C. § 503.  
17  8 Del. C. §§ 503(e), 505(a).  
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18  8 Del. C. § 132(b)(2).  
19  Id.  
20  8 Del. C. § 131(b).  
21  73 Del. Laws ch. 298, § 3 (2002).  
22  8 Del. C. § 155.  The purpose of this amendment 

was “to bring § 155 in line with the Corporate 
Transparency Act, 31 U.S.C. § 5336(f)[.]”  Del. 
S.B. 95 syn., 153d Gen. Assem. (2025).  

23  8 Del. C. § 252(c)(8).  
24  8 Del. C. § 103(f).  
25  Del. S.B. 95 syn., 153d Gen. Assem. (2025).  
26  Del. S.B. 95, 153d Gen. Assem. §§ 15-16 (2025).  

Delaware LLC and LP Acts  
Have Recently Been Amended to 
Authorize Implied Ratification of 
Void or Voidable Acts, Among 
Other Changes  
By Lauren M. McCrery and Daniel M. Cole  
Effective August 1, 2025, the Delaware Limited 
Liability Company Act (the “DLLCA”) and the 
Delaware Revised Uniform Limited Partnership 
Act (the “DRULPA”) have been amended to 
provide, among other things, that a void or void-
able act relating to an LLC or LP can be ratified 
impliedly, including by inaction.  
Ratification of Void or Voidable Acts  
In 2021, the DLLCA and DRULPA were 
amended to provide that a void or voidable act 
or transaction regarding an LLC or LP could 
subsequently be ratified by the members or man-
agers (in the case of an LLC), partners (in the 
case of an LP), or other persons whose approval 
would be needed for validly engaging in the act 
or transaction.1  The 2025 amendments have in-
creased the availability of this ratification in sev-
eral respects.  
First, language has been added to make clear 
that statutory ratification need not be done by a 

formal action.  Rather, ratification may be im-
plied, “including by the statements, action, inac-
tion, or acquiescence of or by” the members, 
managers, partners, or other persons whose ap-
proval would otherwise be required for the act or 
transaction to be valid.2  
Second, the amendments expand the acts or 
transactions capable of statutory ratification to 
include any act or transaction regarding an LLC 
or LP by any member, manager, partner, or other 
person, in each case whether acting in an “indi-
vidual capacity or on behalf of the [entity].”3  
Third, a new clause provides that in situations 
where the DLLCA or DRULPA would require 
giving notice of ratification to members, manag-
ers, partners, or other persons, “the giving of the 
notice is not a condition to the effectiveness” of 
the ratification.4  
Consolidation of LLCs or LPs  
The DLLCA and DRULPA permit LLCs and 
LPs not only to merge—where one of the exist-
ing entities survives the merger—but also to 
“consolidate”—where a new entity results from 
the consolidation.5  The 2025 amendments have 
revised the filing requirement when an LLC or 
LP has engaged in a consolidation and the re-
sulting entity is a Delaware LLC or LP.  The 
statutes now require that the certificate filed with 
the Secretary of State to effect the consolidation 
include, as an attachment, the certificate of for-
mation of the resulting LLC or the certificate of 
limited partnership of the resulting LP.6  
Nullifying Previous Filings  
Like this year’s amendments to the General Cor-
poration Law of the State of Delaware (the 
“DGCL”), the DLLCA and DRULPA amend-
ments confirm that certificates of correction can 
be used not just to correct but, alternatively, to 
nullify instruments that have been filed with the 
Secretary of State.  When a certificate of correc-
tion is used for nullification, it must state “the 
inaccuracy or defect” that prompted the filing 
and “provide for the nullification of the [prior] 
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certificate.”7  As explained in the legislative syn-
opses that accompanied the amendments, the 
language providing for the nullification will be 
“sufficient if it states that the previously filed 
certificate is nullified or void or uses words of 
similar meaning.”8  
In addition, a conforming change has been made 
to the DLLCA and DRULPA provisions regard-
ing certificates of cancellation, stating that a cer-
tificate of correction can be used to nullify an 
inaccurate certificate of cancellation.9 
Winding Up LPs  
Under the DRULPA, the affairs of a dissolved 
LP may be wound up by the general partners or 
by liquidating trustees (who may be a majority-
in-interest of the limited partners).10  If the LP is 
being wound up by persons other than the gen-
eral partners, the LP’s certificate of limited part-
nership must be amended to indicate who is 
conducting the wind-up.  The 2025 amendments 
have simplified and reorganized the earlier, 
somewhat dense DRULPA provisions regarding 
such an amendment to the certificate of limited 
partnership, found in subsection (f) of DRULPA 
§ 17-202 (“Amendment to certificate”).  
Section 17-202(f) now provides that if an LP is 
being wound up by persons other than a general 
partner or the limited partners, the certificate of 
limited partnership must be amended to provide 
the names and addresses of such persons.  How-
ever, if the LP is being wound up by the limited 
partners, the certificate shall instead be amended 
to state that the limited partners are conducting 
the wind-up.  The amended statute, unlike the 
prior version, uses the term “liquidating trustee” 
consistently to refer to anyone other than a gen-
eral partner that is winding up an LP.  
In addition, the amendments have removed from 
DRULPA § 17-202(f) language regarding the 
execution of an amendment to the certificate of 
limited partnership whenever persons other than 
a general partner are winding up the LP.  The 
rule on who must execute such an amendment is 
now encompassed by new subsection (e) in 

DRULPA § 17-204 (“Execution”), and it applies 
to any filing with the Secretary of State, during 
an LP’s wind-up, that would ordinarily require a 
general partner’s signature.  Under this provi-
sion, if neither the general partners nor the lim-
ited partners are winding up the LP, a filing with 
the Secretary of State must be signed by all the 
liquidating trustees.  If, however, the limited 
partners are winding up the LP (i.e., acting as 
liquidating trustees), a filing must be signed by a 
majority-in-interest of the limited partners.11  
The amendments have also added subsections 
dealing specifically with the winding up of reg-
istered series of LPs.  New subsection (g) of 
DRULPA § 17-202, on amendment of a certifi-
cate of registered series, and subsection (e)(2) of 
DRULPA § 17-204, on execution of registered-
series filings, track those described above re-
garding amendment of the certificate of limited 
partnership and execution of LP filings.  
Further changes to DRULPA § 17-204 have 
simplified the rules for who must execute the 
certificate of cancellation that is filed once the 
LP’s wind-up has been completed.  Formerly, a 
certificate of cancellation for an LP had to be 
signed by the general partners only if they were 
conducting the wind-up ; otherwise, the certifi-
cate had to be signed by the liquidating trustees 
(including a majority-in-interest of the limited 
partners if they were liquidating trustees).  As 
amended, DRULPA § 17-204 now requires that 
the general partners sign the certificate of can-
cellation, regardless of who conducted the wind-
up.12  A similar amendment has been made re-
garding a certificate of cancellation for a regis-
tered series.  The certificate must now be signed 
by the general partners associated with the regis-
tered series, regardless of who wound it up.13  
Foreign LPs Registered to Do Business  
in Delaware  
The 2025 amendments have given foreign LPs 
much more flexibility in the execution of certain 
filings with the Delaware Secretary of State.  
Previously, a foreign LP’s application to register 
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to do business in Delaware, certificate amending 
its application to register to do business, and cer-
tificate canceling its registration to do business 
all had to be signed by “a general partner.”  As 
amended, the DRULPA now provides that a for-
eign LP’s application to register, certificate of 
amendment, and certificate of cancellation can 
be signed by “any person authorized to execute 
[the filing] on behalf of the foreign [LP].”14  The 
law of the jurisdiction where the foreign LP re-
sides should govern who is so authorized.  
Other Changes  
Like the 2025 amendments to the DGCL, the 
amendments to the DLLCA and the DRULPA 
make explicit that a Delaware registered agent 
“may not perform its duties or functions solely 
through the use of a virtual office, the retention 
by the agent of a mail forwarding service, or 
both.”  The term “virtual office” means acting 
“solely through the internet or solely through 
other means of remote communication.”15  
When any certificate filed with the Delaware 
Secretary of State will cause an LLC or LP (or a 
registered series of an LLC or LP) to cease to 
exist, then the LLC, LP, or registered series must 
now pay “the full amount of the annual tax for 
the calendar year in which the certificate be-
comes effective” before the certificate is ac-
cepted for filing.16  Likewise, a foreign LLC or 
LP registered to do business in Delaware must 
now pay the full amount of its annual tax for the 
current year before the filing of any certificate 
that would cause its registration in Delaware to 
cease.17  
The DLLCA and DRULPA provisions regarding 
amendments to an operating agreement via 
member or partner approval have been revised to 
recognize that, by default, an operating agree-
ment can also be amended not only in a merger 
but also in a division or (insofar as the operating 
agreement relates to registered series) in a mer-
ger of registered series.18  
Finally, with respect to LPs, the amendments 
have broadened general partners’ and liquidating 

trustees’ consent to service in Delaware.  As pre-
viously drafted, subsection (a) of DRULPA 
§ 17-109 (“Service of process on partners and 
liquidating trustees”) provided that a person was 
deemed to have consented to service in Dela-
ware if the person was named as a general part-
ner or liquidating trustee in a certificate of LP, 
or if, after August 1, 1999, the person accepted 
election or appointment to such a position or 
served in such a position.  As amended, the 
DRULPA’s consent-to-service provision states 
simply that serving as a general partner or a liq-
uidating trustee constitutes consent to service in 
Delaware, without any date limitation, and with-
out any default consent when the person is 
named in the certificate of LP.19  
 
1  83 Del. Laws ch. 61, § 1 (2021) (LLCs); id. ch. 63 

§ 1 (LPs).  
2  6 Del. C. §§ 18-106(e) (LLCs), 17-106(e) (LPs).  
3  6 Del. C. §§ 18-106(e), 17-106(e).  
4  6 Del. C. §§ 18-106(e), 17-106(e).  
5  6 Del. C. §§ 18-209(b), 17-211(b).  
6  6 Del. C. §§ 18-209(c)(5), 17-211(c)(5).  
7  6 Del. C. §§ 18-211(a), 17-213(a).  
8  Del. S.B. 98 syn., 153d Gen. Assem. (2025) 

(LLCs); Del. S.B. 97 syn., 153d Gen. Assem. 
(2025) (LPs).  

9  6 Del. C. §§ 18-203(b), 17-203(b).  
10  6 Del. C. §§ 17-101(12), 17-803.  
11  6 Del. C. § 17-204(e)(1).  
12  6 Del. C. § 17-204(a)(3).  
13  6 Del. C. § 17-204(a)(12).  
14  6 Del. C. §§ 17-902(1) (registration), 17-905 

(amendment), 17-906 (cancellation).  
15  6 Del. C. §§ 18-104(e)(2), 17-104(e)(2).  
16  6 Del. C. §§ 18-1107(c), 17-1109(b).  
17  6 Del. C. §§ 18-1107(c), 17-1109(b).  
18  6 Del. C. §§ 18-302(e)-(f), 17-302(f).  
19  6 Del. C. § 17-109(a).  
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