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Dear Counsel:

This matter is before the Court on Plaintiff's Plea in Bar, Demurrer to
Defendant's Counterclaim, and Motion for Sanctions. Also pending before the Court is
Third Party Defendant New York Life Insurance Corporation's (hereinafter "New York
Life") Motion for Leave to Amend its Counterclaim, and Defendant Terrence Taylor's
Motion to Join an Additional Party and Motion for Leave to Amend his Counterclaim.
Having had the opportunity to review the parties' briefs and the arguments presented by
Counsel, the Court hereby rules as follows: (1) Plaintiff's Plea in Bar is DENIED; (2)
Plaintiffs Demurrer to Defendant's Counterclaim is DENIED; (3) Plaintiff's Motion for
Sanctions is DENIED; (4) New York Life's Motion for Leave to Amend is GRANTED;
(5) Defendant Taylor's Motion to Join Additional Party is GRANTED; and (6) Defendant
Taylor's Motion to Amend is DENIED.

Background

The material allegations at issue in the pending motions arise out of a highly
contentious dispute over the propriety of several settlement annuity transfers effectuated
in this Court. On or about December 19, 1989, Louisa W. Taylor, as mother and next
friend of Defendant Terrance Taylor, entered into a Confidential Settlement Agreement
(hereinafter the "Settlement Agreement") designed to redress her son's claim that he had
been permanently injured when a space heater malfunctioned. Because of Mr. Taylor's
tender age, the Settlement Agreement provided for disbursement in periodic payments, as
opposed to lump sum form.

Between May 2012 and March 2014, Mr. Taylor entered into seven (7) transfer
agreements with Plaintiff Structured Asset Funding, LLC (hereinafter "SAF"), whereby
he assigned his right to receive periodic settlement distributions to SAF and its assignees
in exchange for immediate compensation. Each of the transfer agreements was duly
authorized and approved by this Court (collectively, the "Transfer Orders").

On February 26, 2015, Mr. Taylor filed suit against SAF in the United States
District Court for the Eastern District of Virginia, Alexandria Division (hereinafter "the
federal lawsuit"), alleging, inter alia, that the transfer agreements were void and
unenforceable and executed by way uf fraudulent inducement committed by SAF. Mr.
Taylor ultimately dismissed that suit voluntarily.

Following dismissal of the federal lawsuit, SAF filed the instant action, alleging
breach of contract claims against Mr. Taylor and seeking declaratory judgment. Mr.
Taylor answered and counterclaimed, raising materially the same claims that were the
subject of the federal lawsuit. Specifically, Mr. Taylor alleges that the transfer
agreements ratified by this Court are void and unenforceable because SAF fraudulently
induced him into executing them and perpetrated fraud on the Court in offering them for
approval. The fraud claims - which represent the factual heartland of the counterclaim -are predicated on: (1) myriad misrepresentations made by SAF to Mr. Taylor concerning
the state of his finances and the benefits of selling his structured settlement; and (2)
documents filed in this Court containing false or misleading information about Mr.
Taylor and the Settlement Agreement. The Court will elaborate further on the salient
facts as necessary to dispose ofeach pending Motion in turn.
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Discussion

i. Plaintiff's Plea in Bar

Both Plaintiffs Plea in Bar and Plaintiffs Demurrer to Defendant's Counterclaim
appeal to familiar principles concerning the finality of judgments. The Plea in Bar is
predicated on the doctrine of resjudicata. Specifically, Plaintiff contends that each of the
Transfer Orders represents a final judicial resolution of the dispute between these parties
and, consequently, that the Court lacks equitable jurisdiction to re-consider their
propriety.

Res judicata operates to "preclude[] relitigation of the same cause of action, or
any part thereof, which could have been litigated between the same parties or their
privies." Davis v. Marshall Homes, Inc., 265 Va. 159, 164 (2003). In determining
whether the doctrine applies with preclusive effect, the courts are directed to look for a
confluence of four factors: the "identity of the remedy sought; identity of the cause of
action; identity of the parties; and identity of the quality of the persons for or against
whom the claim is made." Mowry v. Virginia Beach, 198 Va. 205, 211 (1956). The
doctrine of res judicata is inapposite where "subsequent to the judgment, facts have
arisen which may alter the rights of the litigants." Id. (citing M.J., Former Adjudication
or Res Adjudicata, § 2, page 577; Atlantic Coast Line R.R. Co. v. Com., 191 Va. 241,
255, (1950); Huntington Brick etc. Co. v. Public Service Comm., 107 W.Va. 569 (W. Va.
1929)).

Each of the first three res judicata components is problematic for Plaintiffs Plea
in Bar. First, the remedy sought in this case differs from the remedy sought in
proceedings before this Court to ratify the Transfer Orders. The Court's province in the
latter proceedings was solely to consider whether the transactions at issue complied with
statutory requirements. By contrast, the instant counterclaim seeks declaratory and
injunctive relief as well as monetary damages. See Reyes v. Jones, 31 Va. Cir. 404, 406
(Fairfax County 1993)(finding different remedies where prior unlawful detainer resolved
only the right to immediate possession of property and present case presented claim for
monetary damages). Thus, the Court must conclude that the remedy sought in this case
differs from the remedy provided by the Transfer Orders.

While a failure to establish any one of the four res judicata factors precludes
resort to the defense, it will be instructive to consider the second and third components
briefly as they foreshadow arguments that arise in other pleadings at issue in this case. As
to the identity of the cause of action, it seems evident to the Comi that the petitions to
approve each Transfer Order determined only compliance with the statutory formalities
attendant to structured settlement assignments. By contrast, the instant counterclaim
raises claims of fraud on the court, fraudulent inducement, and conversion. By definition,
these are different causes of action.

1

1

At Virginia law, a cause of action is the specific set of operative facts that give rise to a legal claim or
right of action. See e.g., First Virginia Bank-Colonial v. Baker, 225 Va. 72 (1983 ). The cause of action
implicated by the Transfer Orders derived from Mr. Taylor's right to receive disbursement under the terms
of the Settlement Agreement. The cause of action implicated here derives instead from allegedly fraudulent
and unlawful conduct on the part of SAF.
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The identity of the parties analysis provides a closer question. Here, it appears
that the parties to the instant case were the same parties present for the ratification of the
Transfer Orders; that is, Terrence Taylor, SAF, and New York Life. However, because

one component of Mr. Taylor's counterclaim is that he was deprived of his day in court
due to fraud perpetrated by SAF, the Court is hesitant to say that he was a "party" in the

sense contemplated by res judicata. However, as the first two components of res judicata
are not present, the Court need not reach this issue. Plaintiff's Plea in Bar is DENIED.

ii. Plaintiff's Demurrer to Defendant's Counterclaim

The Court considers Plaintiff's demurrer in light of well-established principles.
"A demurrer tests the legal sufficiency of a motion for judgment and admits the truth of
all material facts that are properly pleaded." Harris v. Kreutzer, 271 Va. 188, 195
(2006)(citing Elliott v. Shore Stop, Inc., 238 Va. 237, 239-40 (1989)). The material facts
admitted as true are those "expressly alleged, those that are impliedly alleged, and those
that may be fairly and justly inferred from the facts alleged." Id. (citing Elliott, 238 Va. at
240). It is not the Court's province at this stage to determine the merit of a party's claims,
the credibility of his allegations, or the likelihood that his claim will succeed; the Court

may only "determine whether the factual allegations of the [pleading] are sufficient to
state a cause of action." Riverview Farm Assocs. Va. Gen. Pshp. v. Board o/Supervisors,
259 Va. 419, 427 (2000)(citation omitted).2 Plaintiff's demurrer presents several
arguments that merit consideration; the Court will address each in tum.

a. Finality ofJudgments

A majority of the demurrer focuses on the applicability of Virginia Supreme
Court Rule 1: 1 and the provision therein governing the finality of judgments.
Specifically, Plaintiff contends that the counterclaim cannot state a cause of action
because the Transfer Orders were not appealed or otherwise challenged within the 21 day
window provided by Rule 1: 1 and, as a result, this Court lacks jurisdiction to modify or
even revisit the issue of their validity.

Rule 1: 1 and Virginia's preference for "a certainty of result, and a high degree uf
finality" operate to limit the authority of the circuit courts to modify or revisit final orders

more than 21 days after their entry. Byrum v. Lowe & Gordon, Ltd., 225 Va. 362, 365
(1983); see Va. Sup. Ct. Rule 1:1. This procedural bar can be circumvented in only a few
limited circumstances. Relevant for the Court's purposes is the well-established principle
that Rule 1: 1 does not apply to judgments of the circuit courts that are void ab initio, and
consequently such judgments may be attacked collaterally at any time. See e.g. Jones v.
Willard, 224 Va. 602 (1983). For example, a judgment procured by extrinsic fraud is void
ab initio and may be challenged at any time. Id. at 607. Extrinsic fraud, as it applies to
void judgments, refers to "conduct which prevents a fair submission of the controversy to
the court

....
" Id. (citation omitted).

2 The Court's analysis at this stage is both informed and constrained by the four comers of the
counterclaim. However, since the counterclaim affirmatively relies on external documents - the Settlement
Agreement and the Transfer Orders -the Court takes judicial notice of those documents in accordance with
Virginia Supreme Court jurisprudence. See e.g. Fleming v. Anderson, 187 Va. 788 (1948).
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The primary contention advanced by Mr. Taylor as to this point is that each of the
Transfer Orders was procured by extrinsic fraud and that, as a result, Rule 1: 1 does not
preclude this Court from revisiting them. In support of this position, Mr. Taylor offers
several instances of fraudulent conduct perpetrated by SAF including, but not limited to,
(1) filing false affidavits with the Court containing material misrepresentations as to Mr.
Taylor's domicile, the reasons for the transfer, and the transfer's compliance with
holdings of other courts, (2) drafting these affidavits and inducing Mr. Taylor to sign
them, (3) materially misrepresenting to the Court Mr. Taylor's domicile and that the
transfers were in his best interest.

At this stage in proceedings, the Court has not assumed the role of factfinder. The
Court offers no position on whether it finds these allegations credible or meritorious as a
matter of fact or of law. But the Court cannot conclude, based solely on the pleadings,
that Mr. Taylor has failed to plead a claim that the Transfer Orders were void ab initio
such as to divest this Court of the authority to review them. On the contrary, the
Counterclaim alleges numerous instances of conduct which, if true, would have
"prevent[ed] a fair submission of the controversy to the court." Id. Accordingly,
Plaintiff's demurrer on this point is DENIED.

b. Failure to Plead a Cause ofActionfor Fraud

Actual fraud, sufficient to support a claim for fraudulent inducement, consists of
the following elements: "(1) a false representation, (2) of a material fact, (3) made
intentionally and knowingly, (4) with intent to mislead, (5) reliance by the party misled,
and (6) resulting damage to the party misled." Winn v. Aleda Constr. Co., 227 Va. 304,
308 (1984)(citing Chandler v. Satchell, 160 Va. 160, 171-72 (1933); Moore v. Gregory,
146 Va. 504, 523 (1925)). Moreover, where a party "makes a promise that, when made,
he has no intention of performing, that promise is considered a misrepresentation of
present fact and may form the basis for a claim of actual fraud." Station #2, LLC v.

Lynch, 280 Va. 166, 172 (2010)(quoting SuperValu, Inc. v. Johnson, 276 Va. 356, 368
(2008)).

Having already established the analytical framework within which it is currently
operating, the Court will not belabor the point about its role at this stage of proceedings.
Suffice it to say that the analysis here is the same as it was in the preceding section:
though it does not opine on the likelihood of Mr. Taylor's claim to succeed, the Court
cannot say at this stage that the pleadings do not state a cause of action for fraud. By
contrast, the Counterclaim alleges that SAF made a multitude of false representations uf
material fact to Mr. Taylor including, but not limited to (1) that Mr. Taylor would always
have payments coming to him, even if he sold off his right to receive the settlement
proceeds, (2) that if Mr. Taylor dealt solely with SAF, he would be set for life, and (3)
that if Mr. Taylor sold his settlement proceeds, SAF would take care of his family. Each
of these promises, and the numerous others raised in the Counterclaim, are alleged to
have been made intentionally, knowingly, and with no present intent on the part of SAF
to perform. The sole purpose, according to the Counterclaim, was to mislead Mr. Taylor
and induce him to enter into the transfer agreements. The alleged plan worked and Mr.
Taylor ultimately relied on these promises to his detriment, to the tune of prospective
losses in the millions of dollars. Thus, admitting as it must all properly pled, material
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facts as true and construing them in Mr. Taylor's favor, the Court finds that he has
adequately pled a claim for fraud. Accordingly, Plaintiffs demurrer on this point is
DENIED.

c. Failure to Plead a Cause ofAction for Conversion

Conversion encompasses "any wrongful exercise or assumption of authority
...over another's goods, depriving him of their possession; [and any] act of dominion

wrongfully exerted over property in denial of the owner's right, or inconsistent with it."
United Leasing Corp. v. Thrift Ins. Corp., 247 Va. 299, 305 (1994)(quoting Universal
C.lT. Credit Corp. v. Kaplan, 198 Va. 67, 75 (1956)). The primary point of contention
between the parties is which of them had the property interest or ownership rights in the
settlement proceeds at issue.

As before, that inquiry devolves to the question of whether the Transfer Orders

were void ab initio. If the orders were indeed void ab initio, they could not have operated
to divest Mr. Taylor of his property interest in the settlement proceeds. However, if the
Transfer Orders were not void ab initio, Mr. Taylor had no interest in the funds and his
conversion claim must fail as a matter of law. Once again constrained by the procedural
posture of this case, the Court must hold here as it has held above and find that Mr.
Taylor has alleged facts sufficient to state a claim were procured by fraud and thus void
ab initio. Accordingly, Plaintiffs demurrer on this point is DENIED.

d. Failure to State a Claimfor an Injunction

Unless a party is entitled to permanent injunctive relief pursuant to statute, that
party must show that it will suffer irreparable harm if the relief is not granted and that it
has no other adequate remedy at law. See e.g. Levisa Coal Co. v. Consolidation Coal Co.,
276 Va. 44 (2008). Here, Mr. Taylor alleges no statutory basis for injunctive relief.
Moreover, although the Court concedes that the harm alleged in the Counterclaim is
arguably irreparable, the sheer multitude of claims pled by Mr. Taylor and the continuing
viability of this proceeding suggest to the Court that he has an adequate remedy at law,
namely, judicial determination as to the validity of the Transfer Orders. See Langmaid v.

Lee V, 86 Va. Cir. 118, 131 (Northumberland County 2013)(sustaining demurrer to
injunctive relief where other Counts in Complaint demonstrated the existence of an
adequate remedy at law); Root v. County of Fairfax, 81 Va. Cir. 407 (Fairfax County
2010)(sustaining demurrer as to injunctive relief where action in detinue would provide
Plaintiff an adequate remedy at law). Accordingly, Plaintiffs demurrer on this point is
GRANTED.

e. Judicial Estoppel

Judicial estoppel exists as an equitable remedy to preclude a party from
maintaining a position contrary to or inconsistent with a position endorsed in a previous
judicial proceeding. See e.g. Bentley Funding Group, LLC, v. SK&R Group, LLC, 269
Va. 315, 325-27 (2005). The position established "must be one of fact rather than law or
legal theory." Lowery v. Stovall, 92 F.3d 219, 224 (4th Cir. 1996); accord Lofton Ride,

6



LLC, v. Norfolk S. Ry. Co., 268 Va. 377 (2004). Moreover, the parties to both
proceedings must be the same and the court must have relied on the prior inconsistent
position when rendering its decision. Bentley, 269 Va. at 327 (citing New Hampshire v.

Maine, 532 U.S. 742, 750-51 (2001); Lowery, 92 F.3d at 225).
Judicial estoppel as an equitable remedy is inapposite here. A holding that Mr.

Taylor is judicially estopped from contesting the validity of the Transfer Orders would be
wholly inconsistent with the Court's previous holding that Mr. Taylor has pled a case for
extrinsic fraud. If Mr. Taylor was indeed deprived of the opportunity to fully and fairly
submit the issue to the Court, then denying him that chance a second time would not
serve the fundamental purpose of judicial estoppel: "to protect the integrity of the judicial
process." Va. Elec. & Power Co. v. Norfolk S. Ry. Co., 278 Va. 444, 462 (2009).
Moreover, given Mr. Taylor's allegations in the Counterclaim that he was induced to sign
affidavits despite little or no awareness of their contents, the Court cannot fairly conclude
that Mr. Taylor ever legitimately endorsed any position before the Court. Accordingly,
Plaintiffs demurrer on this point is DENIED.

f Failure to State a Claim for Punitive Damages

The final component of Plaintiffs demurrer is the argument that punitive
damages are inappropriate in this case and should be stricken. This contention can be
resolved in short order. The parties agree that the proper standard for evaluating the
viability of punitive damage claims is elucidated in Giant of Virginia, Inc. v. Pigg, 207
Va. 679 (1967). In that case, the Supreme Court of Virginia opined that "[p]unitive or
exemplary damages are allowable only where there is misconduct or actual malice, or
such recklessness or negligence as to evince a conscious disregard of the rights of
others." Id. at 685. In light of the Court's determinations as to the preceding issues, Mr.
Taylor has pled misconduct or actual malice sufficient to support a claim for punitive
damages. Accordingly, Plaintiffs demurrer on this point is DENIED.

iii. Plaintiff's Motionfor Sanctions

This Motion arises out of a protracted dispute over the existence and location of
the original 1989 Settlement Agreement that provided Mr. Taylor his initial right to
receive payments from New York Life. Plaintiff represents that the Settlement
Agreement was mysteriously absent from the court file in the United States District Court
for the Eastern District of Virginia, Alexandria Division. Specifically, Plaintiff avers that
this document was not in fact present in the federal court's file until counsel for Mr.
Taylor, unbeknownst to Plaintiff, submitted it in an ex parte "Motion to Restore" on
September 15, 2015. At the same time, counsel for Mr. Taylor was allegedly representing
to Plaintiff and to the Court that the Settlement Agreement was, and always had been, in
the possession of the District Court in Alexandria. This misdirection apparently allowed
Mr. Taylor to claim that Plaintiff committed fraud on thé Court in stating that the
Transfer Orders did not violate the order of any other court, despite knowledge that the
Settlement Agreement specifically prohibited assignments.

Mr. Taylor, by counsel, simply relates that when counsel discovered that the
Settlement Agreement was absent from the federal court's file, he immediately tracked
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down a copy and submitted it to the court. Plaintiff was not a party to that "Motion to
Restore" because Plaintiff had not been a party to the original settlement. Any confusion
as to the location of the Settlement Agreement can be explained, per counsel, by a
miscommunication in the prior proceedings before the Court.3

The Virginia Code's sanctions provision states, in relevant part, that in signing
and submitting a pleading to the Court, or in offering oral argument before a Court, an
attorney necessarily represents that his argument is "well grounded in fact and is
warranted by existing law," and that "it is not interposed for any improper purpose." Va.
Code Ann. § 8.01-271.1. The applicable standard is one of objective reasonableness. See

e.g. Tullidge v. Board ofSupervisors, 239 Va. 611 (1990). This Court is loathe to grant
monetary sanctions in all but the most egregious cases. This restraint is even more
pronounced in cases such as this, where each party presents little more than mere rumor
and suspicion. The Court can discern no legitimate basis for holding that counsel for Mr.
Taylor behaved in an objectively unreasonable manner and contravened the dictates of§
8.01-721.1. Accordingly, Plaintiffs Motion for Sanctions is DENIED.

iv. Third-Party Defendant's Motion for Leave to Amend Counterclaim and
Third-Party Claim for lnterpleader

New York Life petitions the Court for leave to amend its pleadings to include the
assignees to whom SAF ultimately transferred its right to receive proceeds from the
Settlement Agreement. Specifically, the four named parties are entities that purchased
from SAF the future payments from Mr. Taylor's structured settlement (hereinafter, "the
assignees"). Since those transactions, the assignees have continued to receive
disbursement from New York Life. New York Life contends that these parties are
necessary to the instant proceeding because the outcome of this case will necessarily
affect their financial interest in continued disbursement of the settlement proceeds.
Plaintiff, for its part, opposes the Motion, claiming that unless and until this Court revisits
the Transfer Orders, the rights of the assignees cannot possibly be altered in any way.
Moreover, Plaintiff notes the protracted nature of this case and avers that joinder of four

more parties with disparate legal interests will unduly burden the efficiency and economy
of the Court.

As an initial matter, while the present motion is styled as a Motion for Leave to
Amend pursuant to Rule 1 :8, it is better characterized as a Motion to Join Additional
Parties pursuant to Rule 3:12. Rule 3:12 states, in relevant part, that joinder of new
parties may be had where

the person claims an interest relating to the subject of the action and is so
situated that the disposition of the action in the person's absence may (i) as a
practical matter impair or impede the person's ability to protect that interest or

3 Specifically, counsel for Mr. Taylor explains that he inadvertently represented to the Court that the
Settlement Agreement had "resided at all times, and today, in the Eastern District of Virginia, Alexandria
Division, clerk's file." (Def.'s Br. in Opp. to Pl. 's Mot. for Sanctions, 4.) In fact, it was the order approving
the settlement agreement that was in the clerk's file, while the original Settlement Agreement was missing
until it was restored in September 2015.

8



(ii) leave any of the persons already parties subject to a substantial risk of
incurring double, multiple, or otherwise inconsistent obligations by reason of
the claimed interest of the person to be joined.

Va. Sup. Ct. R. 3:12.
Practically speaking, this provision mirrors the Virginia Supreme Court's

description of "necessary parties" as parties who possess "an interest in [the subject
matter], either in possession or expectancy, which is likely either to be defeated or
diminished by the plaintiffs claim

....
" Asch v. Friends ofMt. Vernon Yacht Club, 251

Va. 89, 90-91 (1996). Joinder pursuant Rule 3:12 is subject to a twenty-one day window
following service of the Complaint. Va. Sup Ct. R. 3: l 2(b). That time limit is itself
subject to the Court's discretion under Rule 1 :9 and may be extended if the Court so
requires. Va. Sup. Ct. R. 1 :9.

Here, should Mr. Taylor prevail, the assignees would have any present right to
receive future settlement proceeds extinguished. As a result, the assignees' possessory
interests in the subject matter of this case are vulnerable to being diminished or defeated
completely by its ultimate resolution. Plaintiff is quite right that unless and until the
Transfer Orders are revisited, the assignees' interests are not subject to modification or
divestment. However, given the Court's rulings on prior issues in this very motion, the
Court must conclude that the assignees face potential impairment of their interests such
that they should be adequately represented in this proceeding. The Court, in its discretion,
will extend the deadline for joinder pursuant to Rule 1 :9 and permit the joinder of the
assignees. Accordingly, New York Life's Motion for Leave to Amend is GRANTED.

v. Defendant's Motion to Join an Additional Party and File Amended and
Restated Answer, Counterclaims, and Third-Party Complaint for
Declaratory and Injunctive Relief

Mr. Taylor petitions the Court for leave to join an additional party that committed
materially the same indiscretions as those alleged against SAF in the instant case.
Specifically, Mr. Taylor requests leave to join Jay Gee, LLC, another party to the
challenged structured settlement transfers. Based on the foregoing analysis of joinder
pursuant to Rule 3: 12, Defendant's Motion for Joinder is GRANTED.

vi. Defendant's Motion to Amend Answer, Counterclaims, and Third-Party
Counterclaims

Rule 1 :8 of the Virginia Supreme Court Rules instructs, in relevant part, that
"leave to amend shall be liberally granted in furtherance of the ends ofjustice." In effect,
this policy premise creates a presumption in favor of granting leave to amend where good

cause is shown and prejudice would not result. See e.g. Ford Motor Compnay v. Benitez,
273 Va. 242, 252 (2007)(holding that "a trial court's decision refusing leave to amend
after a showing of good cause is, in ordinary circumstances, an abuse of discretion.")
Good cause for leave to amend may be shown where "a party has not previously sought
to amend her pleadings, a request was timely made, and nothing in the amendments
suggest that the non-moving party would be prejudiced." Costanzo v. Costanzo, 2009 Va.
App. LEXIS 38 *6 (2009)(citing Ogunde v. Prison Health Servs., Inc., 274 Va. 55, 67
(2007)). Notwithstanding the preference for leave to amend freely given, the trial courts
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are invested with the authority to deny leave to amend where the amendment in question
would be irrelevant, immaterial, or futile as a matter of law. See e.g. Brown v. Jacobs,
289 Va. 209, 219 (2015)(holding that trial court did not err in denying leave to amend
where amended allegations would be "insufficient as a matter of law [to establish
wrongful death claim].")

Here, Mr. Taylor seeks leave to amend his pleadings to include the argument that
the Transfer Orders are void because of SAF's alleged failure to comply with Virginia
Code § 13.1-1057. That Section provides that "[a] foreign limited liability company
transacting business in the Commonwealth may not maintain any action, suit, or
proceeding in any court of the Commonwealth until it has registered in the
Commonwealth." Va. Code Ann. § 13.1-1057(A). Mr. Taylor contends that when the
Transfer Orders were ratified by this Court, SAF was transacting business in the
Commonwealth without registration and that, as a result, this Court had no subject matter
jurisdiction over the Transfer Orders. However, a related provision notes unequivocally
that "[m]aintaining, defending, or settling any proceeding" does not constitute
"transacting business" within the meaning of § 13.1-1057. Va. Code Ann. § 13.1-
1059(A)(l ). Thus, the plain language of the statute in question exempts the transactions
at issue here from its ambit. Mr. Taylor's claim that SAF's failure to register somehow
divested this Court of jurisdiction to approve the Transfer Orders is without merit.
Accordingly, Defendant's Motion to Amend its Counterclaim is DENIED.

For the foregoing reasons, the Court hereby rules as follows: (1) Plaintiffs Plea in
Bar is DENIED; (2) Plaintiffs Demurrer to Defendant's Counterclaim is DENIED4; (3)
Plaintiffs Motion for Sanctions is DENIED; (4) New York Life's Motion for Leave to
Amend is GRANTED; (5) Defendant Taylor's Motion to Join Additional Party is
GRANTED; and (6) Defendant Taylor's Motion to Amend is DENIED.

Very truly yours,

4 With the exception ofPlaintiffs Demurrer to Defendant's Counterclaim for injunctive relief, which is
GRANTED.

10




