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Introduced by Representatives Marcotte of Coventry, Graning of Jericho, and

White of Bethel
Referred to Committee on
Date:
Subject: Corporations; partnerships and associations
Statement of purpose of bill as introduced: This bill proposes to make
technical and stylistic changes to Vermont’s laws regulating business
organizations in addition to changes aimed at reducing fraudulent business

filings with the Secretary of State.

An act relating to the regulation of business organizations

It is hereby enacted by the General Assembly of the State of Vermont:

——

g is amended to read:

Sec. 1. 3V.S.A.S

§ 102a. FACSIMILE SIGNATURE UM RETARY OF STATE

A facsimile of the signature of the Secretary of State wted by or at his
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updy any certification of official documents or records of which the Secretary
is custdian, shall have the same validity as the Secretary of State’s written
signature.
Sec. 2. 3 V.S.ANg 133 is amended to read:
§ 133. BUSINESSREGISTRATION

When professional Ngvices are required by law to be performed in or by a
business entity registered Wi the Olffice, the business entity shall:

(1) register with the gporations Business Services Division of the

Office of the Secretary of State, if r8&uired by law; and
Ed %
* %% Updates to Title ['Wlanguage * * *
Sec. 3. 11 V.S.A. chapter 7 is amended to read.

CHAPTER 7. COOPERATIVES GENERX, COOPERATIVE

CORPORATIONS AND COOPERATIVE ASNOCIATIONS

Subchaprer 1. Provisions Relating to-Cooperatives -ornMgl Under Genera

Corporationtaw General Cooperative Corporati®gs

$981. GENERAL COOPERATIVE CORPORATION, USE OF

“COOPERATIVE”
A corporation formed wunder Title 11A shall not have the Wgrd

ooperd VE Or Adrty doorevidiior "necreo U pDUur U LUIrie,  Uriic e
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thiNgtle, a cooperative housing corporation organized under chapter 14 of this

title, oghe a general cooperative corporation that includes in its articles of

incorporati®g eontain-atl-of the following provisions:

% sk ok

Subchapter 2. T Cooperative Marketing Act; Cooperative Associations

§$991. DEFINITIONS
## As used in this subchaMer, unless the context or subject matter otherwise
requires:
(1) “Agricultural products” iMgludes horticultural, viticultural, forestry,
dairy, livestock, poultry, bee, and any fargproducts.

(2)  “Association” means any eoMgoration nonprofit cooperative

association organized under this chapter:

(3) “Associations” organized hereunder med®g nonprofit cooperative
associations.

(4) “Consumers’ cooperative” means a—corporatio’an _association
organized under this chapter for the acquisition and distribution 3 the benefit
of ultimate consumers of property, goods, commodities, or services.

(5) “Handcraft product” means any product fashioned primarilWby

'artid Witr e e Orrrt dridd "naru Cr naped Uy ridrid drid proaduced



BILL AS PASSED BY THE HOUSE H.243
2025 Page 4 of 227

ariWgic process rather than in an assembly line technique.

. “Marketing cooperative” means a—corporation an _association
organized Wgder this chapter for the marketing of agricultural or handcraft
products.

(7) “Membd’ includes actual members of associations without capital
stock and holders of §mmon stock in associations organized with capital
stock.

(8) “Person” includesW§pdividuals, firms, partnerships, corporations
and associations.

(9) “Railroad cooperative” Wneans any eorporation association
organized under this chapter for the orgaMgation, acquisition, and operation
of a general transportation business by railrod¥ including truck, bus, air, and

water transportation subsidiaries of the railroad.

% sk ok

§ 994. POWERS
Each association incorporated under this subchapter ¥all have the

following powers:
(1) In the case of a marketing cooperative, the power to engag®&in any

activity in connection with the purchasing, marketing, selling, preser™gg,
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theNgquanufacturing or marketing of the by-preduets byproducts thereof, any

activity§n connection with the purchase, hiring, or use by its members of
supplies, m&hinery or equipment, and in financing any of the aforementioned
activities. HowWgver, a marketing association shall not handle agricultural or
handcraft products®f nonmembers to an extent greater in value than the
products of its own nWgnbers whieh that it handles. In the case of a
consumers’ cooperative, theSgower to engage in any one or more lawful mode
or modes of acquiring, prodXging, building, operating, manufacturing,
furnishing, exchanging, or distribulgg any type of property, commodities,
goods, or services for the primary andWgutual benefit of the patrons of the
association, or their patrons, if any, as ultimigte consumers. In the case of a
railroad cooperative, to engage in any actimgy in connection with the
organization, acquisition, and operation of a sKsidiary transportation

business, whether by means of railroad, truck, water Xrier, air, or other.
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artMes of incorporation setting forth:
The name of the association.
(2) TWg purpose for which it is formed.
(3) The Mgce where its principal business will be transacted address of

its principal office Mthis State, and the name, email, and address information

of an agent for service oORprocess pursuant to section 1655 of this title.

(4) The names and bugess addresses of the directors thereof who are to
serve until the election and qualMgation of their successors.

(5) The name and residence Wysiness address of the clerk, and of any

other principal the association provides.

(6) When organized without capital s¥ck, whether the property rights
and interest of the members are equal, and, Wunequal, the general rules
applicable to all members by which the propeNy rights and interest,
respectively, of each member shall be determined and fix&, and provision for
the admission of new members who shall be entitled to share Mgthe property of

the association in accordance with such general rules. This Wovision or

paragraph of the eertificate-of-organization articles of incorporation ¥all not

be altered, amended, or replaced except by the written consent or ¥pte

nree-Tourt’ v, ne enoey
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numMper of shares into which it is divided, and the par value thereof.

N The capital stock may be divided into preferred and one or more

classes of Ymmon stock. When so divided, the eertificate—of-organization

articles of incO%oration shall contain a statement of the number of shares of

stock to which pref&ence is granted, the number of shares of stock to which no
preference is granted, ®d the nature and definite extent of the preference and
privileges granted to each.

(9) The articles of incor@gration of any association organized under this
subchapter may provide that the Mgmbers or stockholders thereof shall have
the right to vote in person or throu% another method of communication,
including through a telecommunications oWelectronic medium, but a member
or stockholder may not vote by proxy. ThisNgrovision or paragraph of the
articles of incorporation shall not be altered alg shall not be subject to
amendment.

(10) In addition to the foregoing, the articles of iRgorporation of any
association incorporated hereunder may contain any provisioiRgonsistent with
law with respect to management, regulation, government¥financing,
indebtedness, membership, the establishment of voting districts ¥gd the
election of delegates for representative purposes, the issuance, retirement, \gnd

Orrried WiLkr UdpLilu UCH, OrF drty prov Ur 1% Ve LU
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ofiMgrs, or directors and any other provisions relating to its affairs.

The certifieate articles of incorporation shall be subscribed by the

incorporatOg and shall be sworn to by one or more of them; and shall be filed
with the Secrel®&y of State. A certified copy shall also be filed with the
Secretary of Agricullyre, Food and Markets.

(12)  When so¥iled, the -ecertificate—of—organization articles of
incorporation or a certified Wpy thereof shall be received in the courts of this
State as prima facie evidence Mthe facts contained therein and of the due

incorporation of such association.

$ 996. AMENDMENT OF CERTHFICAMEARTICLES: STATEMENT OF

CHANGE

(a) The eertificate-of-organization articles of ¥gcorporation may be altered

or amended except as otherwise provided in this stgchapter at any regular
meeting or any special meeting called for that purpose. n amendment must
first be approved by two-thirds of the directors and adopted B a vote of two-

thirds of the members or delegates present and voting at siNh meeting.

Amendments to the eertificate-of-organization articles of incorporatid, when

so adopted, shall be filed in accordance with the provisions of section 9 of
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anm®ud the name, email, or address information of its agent for service of

procesXy submitting to the Secretary of State for filing a statement of change

pursuant tKgection 1655 of this title.

$997. FEE
[ ing-a-cerficate-of-organization,—an-association-shall-pav-320.00-to
e-Seeretary-of-Steate; hrd 6 o-an—amendment-thereto,—$10-00 A person
who submits a document My filing pursuant to this chapter shall pay to the

Secretary of State the amount sXecified in section 1651 of this title.

% sk ok

§ 1001. CONTENTS OF BYLAWS
Each association may provide in its byRws for any or all of the following
matters.
ok ok
(10) In the case of a eensumer-s consumers’ or Mglroad cooperative, the
method of distributing among members or stockholders§gnd patrons, both
members and nonmembers, the net savings derived from thHgxcess of total
income over operating expenses. Provision may be made for the a8umulation

of reserve funds out of net savings.

% sk ok
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preXents.  They shall also elect a secretary, who shall be the clerk of the

orpordgon association, and a treasurer, who need not be directors or

members ofNghe association. The directors may combine the two latter offices
and designate thg combined office as that of secretary-treasurer, or unite both
functions and titles§jn one person. The treasurer may be a bank or any
depository, and as such,$all not be considered as an officer, but as a function
of the board of directors, M in such case, the secretary shall perform the
usual accounting duties of th&treasurer, except that the funds shall be

deposited only as and where authorig by the board of directors.

k sk

§ 1023. OWNERSHIP OR CONTROL OF ONIER €ORPORATIONS

BUSINESS ORGANIZATIONS

An association may organize, form, operate, own,¥ontrol, have an interest
in, own stock of, or be a member of, any other eorporaRQH-oF—cOrPOFrations;

with—er—withouwt—eapital—stoek—and business organizat engaged in

preserving, drying, processing, canning, packing, storing, handliMg, shipping,
utilizing, manufacturing, marketing, or selling the agricultural Woducts

handled by the association or byproducts thereof.
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enMgged in warehousing may issue negotiable or nonnegotiable warehouse

receiptMof the association against the commodities delivered, and such
warehouse gceipts shall be considered as adequate collateral to the extent of
the usual and Mrent value of the commodity represented thereby. In case
such warehouse is [Wgnsed, or licensed and bonded, under the laws of this or
any other state of the ®pited States, its warehouse receipt delivered to the
association on commodities N the association or its members, or delivered by
the association or by its memb®s, shall not be challenged or discriminated
against because of ownership or con®gl, wholly or in part, by the association.
%k ok
Subchapter 3. Consolidation of &operative Associations

§1061. PROCEDURE

Two or more cooperative associations organize® under, or which have
adopted the provisions of subchapter + 2 of this chapt or similar laws of
other states, whether having or not having capital stockWgnay merge or
consolidate into one cooperative association which may be a nevWgooperative
association or one of the constituent cooperatives by complying Wjth the

following requirements:
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affMgnative vote of not less than two-thirds of the members attending and
voting W each consolidating cooperative voting thereon at the meeting called
to consider¥he same, or by not less than by a two-thirds vote of its delegates if
qualified as pi¥ided in subdivision (4) of this section, articles of merger or
consolidation in Mg form adopted shall be executed under its seal and
acknowledged on behd¥ of each consolidating cooperative by its president or
vice-president. Such articRg of merger or consolidation shall recite that they
are executed pursuant to this sMgchapter and shall state:

(A) the name of each con®glidating cooperative and the address of its
principal office;

(B) the name of the new cooperde and the address of its principal

office in_this State, or if none, the name, em®, and address of an agent for

service of process pursuant to section 1655 of this Me;

(C) a statement that each consolidating coqperative agrees to the
merger or consolidation;

(D) the names and business addresses of the diregrs of the new

cooperative, and of any other principal the association provides; aMg
(E) the terms and conditions of the merger or consolidation¥gnd the
mode of carrying the same into effect, including the manner in whichWghe

rierriocer U e Oriyolldd (3 oopeErd ve Ity Or U vecorrie rrerrioecr U e
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suDghapter, which are deemed necessary or advisable for the conduct of the
busineMgof the new cooperative.

“) e president or vice president and the clerk or secretary of each
consolidating ®goperative executing such articles of merger or consolidation
shall make and arBex thereto an affidavit stating that the provisions of this
section in respect tRsuch articles were duly complied with by such
cooperative.

“(5) In the case of aWy consolidating cooperative having a district
election of delegates and a deMgate system of voting as permitted by
subdivision 995(10) of this title, in whi®&, under its articles of incorporation or
bylaws, such delegates have complete¥oting power on behalf of the
membership for every purpose, except that W their own election and the
election of district directors, the vote adopting tRg merger or consolidation
required by subdivision (3) of this section shall be th& of not less than two-

thirds of the delegates attending and voting at such meeting

% sk ok

§ 1063. EEE
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SecNd. 11 V.S.A. chapter 15 is amended to read:
CHARTER 15. REGISTRATHON-OF BUSINESS ENTHHES ASSUMED

BUSINESS NAMES, PARTNERSHIPS, AND UNINCORPORATED

NONPRONT ASSOCIATIONS; ADMINISTRATIVE AUTHORITY;

ADMINISTRATIVE PROVISIONS

Subchapter 1. AssumeMBusiness Names, Partnerships, and Unincorporated

onprofit Associations

§1621. REGISTRATION OF AMUMED BUSINESS NAME-BYPERSONS

NAMES, PARTNERSHIPS, 3ND UNINCORPORATED

NONPROFIT ASSOCIATIONS
(a) A person doing business in this State ®gder anyv name other than his or
her own, and—every—copartnership An_individu¥ doing business under an

assumed business name, or a_partnership or unimorporated nonprofit oF

association of individuals;-exeept-corporations-and-limiteRiabitity-companies;
doing business in this State, resident or nonresident, shall ea3gto-be-recorded

with submit to the Secretary of State for filing

>
I

registration that provides.

(1) thename-wnderwhich-sueh-businessis—carried-on: the name olghe
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adiess of its principal office;

N @ brict deseription-of the_kind-of-busi , L

weh-nameNgnd its business purpose;
_@2 e K aita a es—ana eSTaE 25— p€ O :"' at—pda ers;
or-members-so-doiMg-business-thereunder the name and business address of the

individual doing busiMgss under the assumed name, as a partner of the

partnership, or as a memb& of the association, and of any other principal the

registrant provides, and

(5) for each individual, parMer, or member who is not a resident of this

State, or for whom the registrant does%ot provide an address in this State for

service of process, the name, email, and Mdress information of an agent for

service of process pursuant to section 1655 of s title.

(b) Suehvetwrns A registration shall be subscr®ed and sworn to by ene-or
more-of-the-persons-so-doing-business—and-shatl-be a Rgrson with authority to

act on behalf of the registrant and filed with the SecretarMgf State within not

later than 10 days after commencement of business.

(c) The Secretary of State shall decline to register any buNgess name
unless the name is distinguishable in the records of the Secretary of Si&e from
any other business name of any name registered or reserved under this cha¥er,

o7 ne et gy omere Vowrieirner aomne 07 O/ClO] e rescrved,
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wol{d lead a reasonable person to conclude that the business is a type of entity
that it Mnot.

(d) Th&Secretary of State shall establish rules and—regulations for the
administration§{ this section.

(e) Prior to r&gistering its business name under this section, a person
intending to operate d¥ostsecondary school, as defined in 16 V.S.A. §§ 176
and 176a, shall apply to e State Board of Education for a certificate of
approval pursuant to those secMgns.

§ 1621a. RESERVED-NAME
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4 ot- [Repealed.]
$ 1624. FORMS
[Repealed. ]
§1625. FEES
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profgeding- A person who submits a document for filing pursuant to this

subchaMer shall pay to the Secretary of State the amount specified in section

1651 of thisgtle.

§1626. FAILURE TO REGISTER; ENFORCING COMPLIANCE

(a) A person trgsacting business in this State who is not registered with
the Secretary of State g required under this ehapter subchapter and any
successor to the person or¥gsignee of a cause of action arising out of the
business of the person, may no€gaintain an action or proceeding or raise a
counterclaim, crossclaim, or affirma¥e defense in this State until the person,
successor, or assignee registers with the ¥gretary.

(b) The failure of a person to registegs required under this echapter
subchapter does not impair the validity of a colMgact or act of the person or
preclude it from defending an action or proceeding in%gis State.

(c) An individual does not waive a limitation on s or her personal
liability afforded by other law solely by transacting busin®&s in this State
without registering with the Secretary of State as required under¥is ehapter
subchapter.

(d) If a person transacts business in this State without registering witMghe

AR AN, e PO e ey - oG iCT noChapier 1= AT A AN A
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thegansaction of business in this State.

{ person that transacts business in this State without registering with

(e)
of State as required under this ehapter subchapter shall be liable

the Secretd®

to the State for?
(1) a civil Wenalty of $50.00 for each day, not to exceed a total of

8310,000.00 for each ¥ear, it transacts business in this State without a

registration,

the fees due under this ehapter subchapter

(2) an amount equal

during the period it transacted bigness in this State without a registration,

and

(3) other penalties imposed by law.
(f) The Attorney General may maintain afgction in the Civil Division of

the Superior Court to collect the penalties impos8g in subsection (e) of this

section and to restrain a person from transacting b¥giness in this State in

violation of this ehapter subchapter.
§ 1627 SERACE-OFPROCESS
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oistratioMy/ Repealed.

§1628. CERTXICATE OF CESSATION OF BUSINESS OR CHANGE OF

BUSINE TATUS; AMENDMENT
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business—or-his-or-her-executor-or-administrator Agegistrant that ceases to do

business in_this State shall submit to the SecretarWof State for filing a

certificate of cessation of business not later than 10 da¥ after the date of

cessation.

(b) Wheneverany-general-partne neh-partnership—or-merRber—o
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withdrawwn W, registrant that adds or removes an individual, partner, or member

named in its r&istration shall submit to the Secretary of State for filing an

amendment to refl&t the change not later than 30 days after the date of the

change.

(c) A registrant may aMend its agent information by filing a statement of

change pursuant to section M55 of this title and may amend any other

information in its registration by sMomitting an amendment to the Secretary of

State for filing.
§ 1629. PENALTIES
e-sha orf-aforfeiture-of-310-00-to-berecoveMgd-b e-Secretary-of-Stete
shall-be-paid-into-theTreasury-of the-State- [Repealed. ]
§ 1630. PROCESSAGENT
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§ 1635. REREGISTRARJION

(a) One-or-morepersoMg—doing-businessunder-aregistered-businessname

A registrant shall reregister thdgame every five years by filing a reregistration
retwrn with the Secretary of State Wth-afee-of-$65-00-within not sooner than

60 days fottowing-the-datefiveyears-Qer-the-date prior to the expiration of
the original registration or of the last rer@gistration. The Secretary of State
shall prepare and supply the necessary forms.

(b) When reregistration is not accomplished a¥provided in subsection (a)
of this section, a business name may be registered by tIRfirst applicant making

application to the Secretary of State for an original registr&on as provided by

this ehapter subchapter.

Subchapter 2. Administrative Authority

§ 1636. TERMINATION OF BUSINESS NAME; HEARING

(a) If the Secretary of State declines to register a business in-aeceordMgee
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apPcant may request that the Secretary determine whether the person to
whom Wge business name is registered is doing business or taking steps to do

business in%his State.

% sk ok
§1637. AUTHORKY TO TERMINATE AND AMEND REGISTRATION

(a) The Secretary oRState shall have the authority to:

(1) terminate thegegistration of a person who, pursuant to an

administrative order, a final colgt order, or an assurance of discontinuance, is

not authorized to conduct business%g this State; and
(2) amend his-orther the person¥ records to reflect the termination of a
registration pursuant to subdivision (1) of Mgs subsection.

(b)(1) If the Secretary of State terminat® the registration of a person
pursuant to this section, the person appoints the Yecretary as his—er—her the
person’s agent for service of process in any proceediRg based on a cause of
action that arose during the time the person was authorize®o transact, or was
transacting without authorization, business in this State.

(2) Upon receipt of process, the Secretary of State shaldeliver by
registered mail a copy of the process to the-secretary-of the terminateMperson
at its principal office shown in its most recent annual report or inWgny

uoseygucer OITLIrtr ULLOT recelrvedu rory e perSor U
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forggistration.

(c) If a court or other person with sufficient legal authority reinstates
the ability f a terminated person to conduct business in this State, the
terminated perdgn may file with the Secretary of State evidence of the

reinstated authorityWid pay-to-the-Secretary-afee-of-$25-00-for-eachyear-the
person-is-delinguent subRit any filing necessary to update its registration.

(2) Upon receipt of a¥ling and payment pursuant to subdivision (1) of
this subsection, the Secretary 8gall cancel the termination and prepare a
certificate of reinstatement, file the o%ginal of the certificate, and serve a copy
on the person.

¢ 1638. AUTHORITY TO REJECT, AMENDXOR TERMINATE

(a) The Secretary of State shall have the authity to:

(1) reject a record submitted for filing that ¥ge Secretary reasonably

determines contains false, fraudulent, or clearly erroneouMgnformation; and

(2) amend a record or terminate the registration of dMperson who the

Secretary determines, after notice and opportunity for hearingSursuant to

3 V.S.A. chapter 25, has submitted false or fraudulent information in 8ecord,

or has attempted or submitted a record for filing in bad faith, without laWful

dUuLrior V, OF LU OIrLry raud or duSC Lrijury.
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thiMgection, or the Secretary’s rejection or amendment of a record results in

the per¥gn’s failure to designate or maintain an agent for service of process,

then the pMgon appoints the Secretary as the person’s agent for service of

process.

(2) Upon ré&eipt of process, the Secretary of State shall deliver by

registered mail a copy oMghe process to the person’s last known address.

(c) A person aggrievedWhy a final decision of the Secretary under this

section may appeal to the SupeMor Court of Washington County, which shall

consider the matter de novo.

¢ 1639. FORMS: PROCEDURES: RULN

The Secretary of State may adopt forms, pMcedures, and rules to implement

the processes and provisions of governing busineSregistration in this State.

Subchapter 3. Administrative Provisions for BuMgess Organizations

¢ 1651. FEES

The Secretary of State shall collect the following fees forervices and for

documents submitted for filing pursuant to the provisions of Titles1—11C and

30 V.S.A. chapter 81:

(1) 8150.00 for the initial filing of a domestic business organiza¥on
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purMant to 11 V.S.A. chapter 7

B) a statement of qualification for a limited liability partnership

pursuant to%l V.S.A. chapter 22;

(C)  d&gertificate of limited partnership for a limited partnership

pursuant to 11 V.S.Mchapter 23;

(D) articles ofMgreanization for a limited liability company pursuant

to 11 V.S.A. chapter 25;

(E) articles of incorpogtion for a business corporation pursuant to

Title 11A;

(F) articles of incorporation foWa nonprofit corporation pursuant to

Title 11B;

(G) articles of organization for a mutu® benefit enterprise pursuant

to Title 11C; and

(H) articles of incorporation for a utility cooMerative pursuant to

30 V.S.A. chapter 81;

(2) 8175.00 for the initial filing of a foreign business ®canization,

including:

(A) a statement of foreign qualification for a limited liaMi
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to M V.S.A. chapter 23;

C) an application for a certificate of authority for a limited liability

company pXsuant to 11 V.S.A. chapter 25;

(D) W application for a certificate of authority for a business

corporation pursu to Title 11A;

(E) an appMgation for a certificate of authority for a nonprofit

corporation pursuant to Tie 11B; and

(F) _an_application®or a_certificate of authority of a foreign

enterprise pursuant to Title 11C:;

(3) $875.00 for a registration oNreregistration of an assumed business

name, partnership, or unincorporated nOWprofit association pursuant to 11

V.S.A. chapter 15;

(4) 850.00 for the annual report of a domest® business organization;

(5) $175.00 for the annual report of a foreign bil§ness organization;

(6) $35.00 for the biennial report of a nonprofit corpgration, except that

the Secretary shall waive the fee for the biennial report¥gf a nonprofit

corporation that in the prior calendar vear did not pay compens&ion to any

officer, director, or emplovee; and

(7) $35.00 for recording any other document submitted for filing anor
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proXess on the Secretary.

S 16578RESERVED NAME

(a) AWgerson _may reserve the exclusive use of a business name by

delivering an Mplication to the Secretary of State for filing. The application

shall state the nam%&and address of the applicant and the name to be reserved.

If the Secretary finds Sat the entity name is available, the Secretary shall

reserve the name for the apMlicant’s exclusive use for 120 days.

(b) The owner of a reserve®name may transfer the reservation to another

person by submitting to the Secret®Mg of State for filing a notice of the transfer

which states the name and address of 1M transferee.

¢ 1653. ASSUMED BUSINESS NAME OPBUSINESS ORGANIZATION

A business organization that is authorized B do business in this State may

conduct business under an _assumed name by sulgitting to the Secretary of

State for filing a registration that identifies the auth®&ized business and the

assumed name.

§ 1654. [Reserved]

¢ 1655. DESIGNATION OF AGENT FOR SERVICE OF PROCEN,

CHANGE: RESIGNATION

(a) Duty to designate agent for service of process. A person doing busiiess
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inaxidual resident of this State or of a business organization that has a place

of busimgss in, and is authorized to conduct business in, this State.

(b) AttMgation. A person who designates an agent for service of process

attests that the Mgent consents to the appointment.

(c) Duty to m®ntain current agent information; statement of change.

Except as provided in sWbsection (d) of this section, a person registered with

the Secretary of State mav¥hange its agent for service of process, or the

agent’s email or address inform®&ion, solely by submitting to the Secretary of

State for filine a statement of Mange that provides its current agent

information and specifies any changes toe agent information.

(d) Bulk statement of change by agent.

(1) If an agent for service of process chano¥s its name, email, or address

information in the records of the Secretary of State, Whe agent may submit to

the Secretary for filing a bulk statement of change that:

(A) identifies the businesses for which the agent seMges as the agent

for service of process and whose records the Secretary shall upd®&e to reflect

the change to the agent’s information; and

(B) attests that the agent has or will promptly provide notice to &ch

Oou e Wrose record upuadied purSudr. U e UULR ULETTIET U UrZe.
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ToM, the agent a separate filing fee for each business whose record is

amendaoy.

(e) AgeW resignation; termination.

(1) An dent for service of process may resign as agent by submitting to

the Secretary of SMe for filing a statement of resignation and delivering a

copy of the statement 1M he affected business.

(2) An agency for seXice of process terminates on the earlier of:

(4) 30 days after the Recretary files a statement of resignation; or

(B) the date on which a sWgtement of change designating a new agent

takes effect.

(3) The Secretary shall waive the filMg fee for a statement of resignation

if the agent on record attests that it did notgonsent to serve as agent for

service of process.

¢ 1655. SECRETARY OF STATE AS AGENT FOR SENVICE OF

PROCESS

(a) An agent for service of process appointed by a persorMgegistered with

the Secretary of State is an agent for service of any process, noticoRor demand

required or permitted by law to be served upon the person.

(b) If a person registered with the Secretary of State fails to appoirMor

iy 7 AR AR AL - - AR requirec oy taw, or PTe
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agM’s address, the Secretary of State is an agent of the person upon whom

processNotice, or demand may be served.

(c)(1) S&vice of anv process, notice, or demand on the Secretary of State

may be made bXdelivering to and leaving with the Secretary of State duplicate

copies of the procesnotice, or demand.

(2) If the process¥gotice, or demand is served on the Secretary of State,

the Secretary of State shall Mgward one of the copies by registered or certified

mail, return receipt requested, M the company at its principal office or last

known address.

(d) The Secretary of State shall keep Wrecord of all processes, notices, and

demands served pursuant to this section and%¥ecord the time of and the action

taken regarding the service.

(e) This section shall not affect the right to Mgve process, notice, or

demand upon a person in any manner otherwise provided W law.

¢ 1656. SECRETARY OF STATE AS AGENT FOR SERVICE§

PROCESS

(a) An agent for service of process appointed by a person registed with

the Secretary of State is an agent for service of any process, notice, or dengnd

requlred Or_perrr CcU UV W LU UD€ crved upor e persyort.
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mamgtain an agent for service of process in this State as required by law, or the

agent 1% service of process cannot with reasonable diligence be found at the

agent’s addess, the Secretary of State is an agent of the person upon whom

process, notice, W demand may be served.

(c)(1) Service oRgny process, notice, or demand on the Secretary of State

may be made by deliver®g to and leaving with the Secretary of State duplicate

copies of the process, noticeNr demand.

(2) If the process, notice, & demand is served on the Secretary of State,

the Secretary of State shall forward Bge of the copies by registered or certified

mail, return receipt requested, to the cOpany at its principal office or last

known address.

(d) Service is effective on the earliest of:

(1) the date the person receives the process, no&e, or demand;

(2) the date shown on_the return receipt, if sic™gd on behalf of the

erson, or

(3) _five davs after the process, notice, or demand is dep®gited by the

Secretary of State for delivery by the U.S. Postal Service, if postage iMprepaid

to the address of the principal office or last known address reflected irghe

recoru U e cCreildry o Uic.
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deMgnds served pursuant to this section and record the time of and the action

taken r&arding the service.

(1) _This%ction shall not affect the right to serve process, notice, or demand

upon a person iMgany manner otherwise provided by law.

Sec. 5. 11 V.S.A. ch&ter 22 is amended to read:
JAPTER 22. PARTNERSHIPS

% sk ok

$3205. EXECUTION, FILINGMND RECORDING OF STATEMENTS
sk ok
(f) The Secretary of State shall co¥ect a fee for filing or providing a
certified copy of a statement as set forth in se&on 33140 1651 of this title.

% sk ok

§3291. STATEMENT OF QUALIFICATION
* % %

(c) After the approval required by subsection (b) ofMghis section, a
partnership may only become a limited liability partnership gy filing a
statement of qualification. The statement must contain:

(1) the name of the partnership;

e tOoCdllort O e prir pUul piace U] ou e d d Uie,
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Staly the name, email, and street address information of the partnership’s

agent fOWservice of process pursuant to section 1655 of this title;

(4) Mgstatement that the partnership elects to be a limited liability

partnership; and

(5) a deferred ®ective date, if any.

N
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do-business-in-this-State- [Repealed

(e) The status of a partnership as Mmited liability partnership is effective
on the later of the filing of the statement Mga date specified in the statement.
The status remains effective, regardless of changs in the partnership, until it is
canceled pursuant to subsection 3205(d) of this t1Rg or revoked pursuant to

section 3293 of this title.

$3293. ANNUAL REPORT
(a) A limited liability partnership, and a foreign limited¥iability

partnership authorized to transact business in this State, shall file an aMal




BILL AS PASSED BY THE HOUSE H.243
2025 Page 38 of 227

Jjurkdiction under whose laws the foreign limited liability partnership is
formedy

(2) e street address of the partnership’s principal office and, if
different, the stRget address of an office in this State, if any, and

(3) if the p&gnership does not have an office in this State, the name,
email, and street addr®s of the partnership’s designated agent for service of

process.

(f) A reinstatement under subs®gion (e) of this section relates back to and
takes effect as of the effective date oNghe revocation, and the partnership’s
status as a limited liability partnership con®gues as if the revocation had never
occurred.

(¢) The Secretary of State shall amend its reMds to reflect a change, if

specified in the report, to the business’s purpose, emd¥% address, or principal

information.

% sk ok
$ 3302. STATEMENT OF FOREIGN QUALIFICATION

(a) Before transacting business in this State, a foreign limited ¥ability

partnership must file a statement of foreign qualification. The statement Mgst
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(3) If there is no office of the partnership in this State, the name, email,

and str®gt address information of the partnership’s agent for service of process

pursuant toNection 1655 of this title.

(4) A def&red effective date, if any.

to-do-business-in-this-State-%Repealed.

(c) The status of a partner¥p as a foreign limited liability partnership is
effective on the later of the filing oWghe statement of foreign qualification or a
date specified in the statement. TheWgatus remains effective, regardless of
changes in the partnership, until it is canc®ed pursuant to subsection 3205(d)
or revoked pursuant to section 3293 of this title8

(d) An amendment or cancellation of a stateme®, of foreign qualification is
effective when it is filed or on a deferred effectivdate specified in the
amendment or cancellation.

§ 3303. EFFECT OF FAILURE TO QUALIFY

(a)(1) A foreign limited liability partnership transacting busMgss in this

State may not maintain an action or proceeding or raise a count®claim,

crossclaim, or affirmative defense in this State unless it has in effe®8 a
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trakgacted business in this State without a eertificate-of-anthority statement of

foreignNgualification in effect and the assignee of a cause of action arising out

of that buNgpess may not maintain a proceeding or raise a counterclaim,
crossclaim, or ®firmative defense based on that cause of action in any court in

this State until th&foreign limited liability partnership or its successor or

assignee obtains [iloh a ecertificate—of—authority statement of foreign
qualification.

.
§3310. FEES
H-Statement-of-authority $155.00
{2)-Statement-of denial $25-00
s oot $20.00
(3)-Statement-of merger SN300)
(6)-Statement-of-quatification S RY-00
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partrership A pers8 who submits a document for filing pursuant to this
ecretary of State the amount specified in section 1651

chapter shall pay to the

of this title.
sk ok ok

Sec. 6. 11 V.S.A. chapter 23 is amen®gd to read:
CHAPTER 23. LIMITMY PARTNERSHIPS

% sk ok

$ 3403. RESERVATION OF NAME
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delivering an application to the

reserve the exclusive use of a business name b

Secretary of State for filing pursuant to section 16%o0f this title.

$ 3404. SPECIFIED OFFICE AND AGENT
Each limited partnership shall continuously maintain in%is State:

(1) an office, which may but need not be a place of itsusiness in this
his title to

State, at which shall be kept the records required by section 3405 o

be maintained; and
(2) an agent for service of process on the limited partnership;
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isotate pursuant to

section X035 of this title.

§$3411. CERTIMLCATE OF LIMITED PARTNERSHIP
(a) In order tORform a limited partnership, a certificate of limited
partnership must be exec®ed and filed in the Office of the Secretary of State.
The certificate shall set forth:
(1) the name of the limited M tnership;

(2) the address of the officAyand the name, email, and address

information of the agent for service of prOess required to be maintained by
section 3404 of this title;
(3) the name and the business address of ea® general partner, and of

any other principal the limited partnership provides;

(4) the name and place-of residenee the business addr®g of each limited

partner and the amount of cash and a description of and the aXged value of

other property contributed by each limited partner,

% sk ok
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liability-partnership A person who subn®s a document for filing pursuant to

this chapter shall pay to the Secretary of Sta® the amount specified in section

1651 of this title.

% sk ok

§ 3482. REGISTRATION

Before transacting business in this State, a foreign limited Wgrtnership shall
register with the Secretary of State. In order to register, a foRggn limited
partnership shall submit to the Secretary of State—in-duplicate; an apMication

for registration as a foreign limited partnership, signed and sworn to B a
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namg under which it proposes to register and transact business in this State;
the state and date of its formation;
(3) Mg name, email, and address information of any agent for service of

process on tMg foreign limited partnership whom—the—foreign—timited

......

9
av

bitsiness—in—thi ate pursuant to section
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1655 of this title;

(4) a statement that the SecMgtary of State is appointed the agent of the
foreign limited partnership for servBge of process if no agent has been
appointed under subdivision (3) of this s&tion or, if appointed, the agent’s
authority has been revoked or if the agent car®pt be found or served with the
exercise of reasonable diligence;

(5) the address of the office required to be mairMgined in the state of its
organization by the laws of that state or, if not so requirg, of the principal
office of the foreign limited partnership;

(6) the name and business address of each general partnerfgnd of an

other principal the foreign limited partnership provides, and

(7) the address of the office at which is kept a list of the names¥nd

UUUIE C U e U CU DJUririecr Uridd 'cLr UpLLU Orttriioutiorls, tOgelrier- Witkr
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theNJoreign limited partnership’s registration in this State is canceled or

withdrn.

§ 3487. TRANRICTION OF BUSINESS WITHOUT REGISTRATION

(a)(1) A foreigMlimited partnership transacting business in this State may
not maintain an actior®Qr proceeding or raise a counterclaim, crossclaim, or
affirmative defense in this ¥gte until it has registered in this State.

(2) The successor to W foreign limited partnership that transacted
business in this State without a Rgtificate—of-authority registration and the
assignee of a cause of action arising &t of that business may not maintain a
proceeding or raise a counterclaim, cross&aim, or affirmative defense based
on that cause of action in any court in thisNtate until the foreign limited

ity has

partnership or its successor or assignee obtain

registered.

Sec. 7. 11 V.S.A. chapter 25 is amended to read:
CHAPTER 25. LIMITED LIABILITY COMPANIES

% sk ok

$4006. RESERVED NAME
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notice-of withdraweal-of name—reservation A person may reserve the €

use of a business name by delivering an application to the Secretary of
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&} A limited liability company and a foreign limited liability company
authori®gd to do business in this State shall designate and continuously
maintain:

(1) a deXgnated office for notification purposes, which may but need

not be a place of itWpusiness, and may but need not be located in this State;

and
(2) an agent and-stregddress-of-the-agent for service of process onthe
ited-liability-company-in-this-Xgate pursuant to section 1655 of this title.
this-State-

§4008. CHANGE OF DESIGNATED OFFICE OR AXgENT FOR SERVICE
OF PROCESS
(a) A limited liability company or foreign limited liabilMg company may
change its designated office or-agentfor-service-of process by delMgring to the
Secretary of State for filing a statement of change that sets forth: itgcurrent

designated office information and any change to the information.
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been—notified—ofthe—change A limited liability company or¥oreign limited

liability company shall change its agent for service of process, oMghe agent’s

email or address information, by delivering to the Secretary for Rling a

statement of change pursuant to section 1655 of this title.
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coMgany or foreign limited liability company, the agent shall deliver to the
of State for filing a statement of resignation containing-the-company

Secretd®g
Hing pursuant to section 1655 of this

title.
B e-Seeretty—of-dtate—sha e—a—staternen of resignation—delivered
company-and-becomes-effective:
§4010. SERVICE OF PROCESS
the-company-
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manner—otherwise—provided—by—taw A limited liability con®gany or foreign

limited liability company is subject to the service of process Mgovisions in

section 1656 of this title.
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person who submits a document for filing purs&ant to this chapter shall pay to

the Secretary of State the amount specified in secti® 1651 of this title.
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§4023. ARTICLES OF ORGANIZATION

& sk ok

(b) Articles of organization of a limited liability company may S forth:
L aed

(1) provisions permitted to be set forth in an operating agreeme

(2) name, email, and address information for one or more owiRss

e orrparty, drid
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§ 40358ANNUAL REPORT FOR SECRETARY OF STATE
(a) EMN domestic limited liability company and each foreign limited

liability comp®y authorized to transact business in this State shall file an
annual report with%ge Secretary of State. The annual report shall set forth the
following information:

(1) the name of the Qnpany and the state or country under whose law it
is organized, and

(2) the address of its designi¥gd office; and

(3) the name, email, and addre¥ of its designated agent for service of
process at-that-office-inthis-State.

(b) Information in the annual report shaMbe current as of the date the
annual report is signed on behalf of the company.

(c) The annual report shall be delivered to the S&retary of State within
three months after the expiration of the company’s fiscal yé

(d) The Secretary of State shall amend its records to refl&t a change, if

specified in the report, to the business’s purpose, email, address, W principal

information.

% sk ok
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auMprity to transact business in this State by delivering an application to the
Secretdy of State for filing. The application shall set forth:

(1) Mg name of the foreign company and, if its name is unavailable for
use in this Sta®, an alternate name that satisfies the requirements of section
4116 of this title;

(2) the name of Mg state or country under whose law it is organized;

(3) the address of itsWitial designated office; and

(4) the name, email, andgddress information and-street-address—and-the

1))

9 aWa Vo
G aaa

ot street-address; of its designated agent for

service of process in this State pursuan®o section 1655 of this title.

(b) An application may set forth:

(1) provisions permitted to be included iMyan operating agreement;

(2) the name, email, and address informati®& for one or more owners,

officers, or other principals of the company; and

(3) other matters not inconsistent with law.

(c) A foreign limited liability company shall deliver witMthe completed
application a certificate of existence or a document of simMgr import,
authenticated by the Secretary of State or other official having cu¥pdy of

company records in the state or country under whose law it is organized, d&ed
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* * % Updates to Title 114 language * * *
Sec. 8. 8IA V.S.A. chapter 1 is amended to read:
CHAPTER 1. GENERAL PROVISIONS

% sk ok

$ 1.20. FILING RMQQUIREMENTS

(G)(1) Any of the terMs of a plan or filed documents may be made
dependent on facts ascertain®gle outside the plan or filed documents as
follows:

(A) The manner in which the Rcts operate on the terms of the plan or
filed document must be clearly and expr&sly set forth in the plan or filed
document.

(B) The facts may include without limitaMgn actions or events within
the control of, or determinations made by, a part party& the plan or filing the
filed document or a representative of a party to the plaMor filing the filed
document.

(2) As used in this section:
(A) “Filed document” means a document filed with the secMgary-o

state Secretary of State under any provision of this title, except chapter I'{or




BILL AS PASSED BY THE HOUSE H.243
2025 Page 59 of 227

g
d
g
G
N
g
)
g
g
g
W)
O
)
d
g

i

:

()
S S
4 O o O 4194 O o O O O
PP atito v ai—o , G G O—a16 O POFratio
S S
A O O O q O O O O
O/ otG v G v 2 ad-a v a6 01100
S S S S
q ATa O O q ATATANATA N o1 A
vAVARZ 7827 v v G VAVAVIR VAV Y ¥ L/ v G ad G



BILL AS PASSED BY THE HOUSE H.243
2025 Page 60 of 227

C L8/ (/)

() e oo f-a toreio o ratio
)/ G po a6 £ OFpPoFatio .
G po O—a-ao OFPOFatio :
Q 4 O o O o0
O PP aiito v, G v, 006G GG $Q§—9'9
S S
) 4 o Ao o oy od - o od to he od h o
6 s 6 G OFpb 01 O
0)-A of correXgo $20-00
U O U U .
Vi a¥% 2a Vat ). Wa)

3 A o] O q ara N30
O » G O —ota G v G v U0 Gl AR,
) O O A O O )
a6 v G payy10-apro G Gt
S S
O O O O O
O—PFo G v v G O v D G
) O o O O ara o OB O
» G v, ot G v G v, AV, v Op gS—ahda
O O O o O O A O o
Op v, G ad—ao G 2 o0—¢ , v v
S S S
O O O A O o s O
G G OFpoFraito G 0 v G G a6 OR/ v
O ) O O o
G G PO » G v, ot G v v G (i
O O O O O 4 O O
OFpoFraito G G v G G PO G G PO 8 G G




BILL AS PASSED BY THE HOUSE H.243
2025 Page 61 of 227

11 WS.A. § 1651.

$ 1.40. DERINITIONS

As used in thwg title:

(8) “Entity” inMgdes corporation and foreign corporation; net-for-
profit-nonprofit corporation¥grofit and not-for-profit nonprofit unincorporated
association, business trust, estal8 partnership, trust, and two or more persons
having a joint or common economMy interest; and state, United States, and

foreign government.

Sec. 9. 114 V.S.A. § 2.02 is amended to read:
§2.02. ARTICLES OF INCORPORATION
(a) The articles of incorporation shall set forth:
(1) a corporate name for the corporation that satisfiesWge requirements
of section 4.01 of this title;
(2) the classes of shares, if any, and the number of shares in eXh class

that the corporation is authorized to issue;



BILL AS PASSED BY THE HOUSE H.243
2025 Page 62 of 227

theNgame and email of its initial registered agent for service of process at that

office Mysuant to 11 V.S.A. § 1655,

(5) R name and address of each incorporator;
(6) oneNy more classes of shares that together have unlimited voting
rights; and
(7) one or mor&classes of shares, twhich may be the same class or
classes as those with votin®yights}, that together are entitled to receive the net
assets of the corporation upon ¥ssolution.
(b) The articles of incorporatiodgnay set forth:

(1) the names and addresses of ¥e individuals who are to serve as the

initial board of directors, and of any other Xincipals the corporation provides,
(2) provisions not inconsistent with law Rgarding:
* % %
Sec. 10. 114 V.S.A. chapter 4 is amended to read:
CHAPTER 4. NAME
§4.01. CORPORATE HEAD NAME
(a) A corporate name:

IZ ARl

(1) shall contain the word “corporation,” “incorporated,” “coMpany,”
» [T EE AN Y

or “limited,” or the abbreviation “corp.,” “inc.,” “co.,” or “ltd.,” or w&ds

Or dAoorevidiior U e LITLDOY L anoLrier tariguuge,
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orgWized for a purpose other than that permitted by section 3.01 of this title
and its Xgticles of incorporation;

(3) siyl not have the word “cooperative” or any abbreviation thereof as
part of its nam&unless the corporation is a worker cooperative corporation

organized under V.S.A. chapter 8, a housing cooperative corporation

organized under 11 V.S¥ chapter 14, or the articles of incorporation contain

all of the provisions requir¥g of a eorpeoration—organized—as—a—cooperative

asseciation general cooperative &rporation in 11 V.S.A. § 981; and

(4) shall not include any word¥got otherwise authorized by law.

k sk

$4.02. RESERVED NAME
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reserve theXgcclusive use of a business name by delivering an application to the

Secretary of StXe for filing pursuant to 11 V.S.A. § 1652.

§4.03. REGISTERD NAME

(a) A foreign corpgtion may register its corporate name, or its alternate
name or corporate name Wth any addition required by section 15.06 of this
title, if the name is distinguish®le in the records of the Secretary of State from
the corporate or business nam® that are not available under section
4.01(b)(3) of this title.

(b) A foreign corporation registers iy corporate name, or its alternate
name or corporate name with any addition r&uired by section 15.06 of this
title, by delivering to the Secretary of State for filingan application:

(1) setting forth its corporate name, or its alte’Rgte name or corporate

name with any addition required by section 15.06 of thMtitle, the state or
country and date of its incorporation, and a brief description$§f the nature of
the business in which it is engaged; and

(2) accompanied by a certificate of good standing or a dociMgent of

similar import from the state or country of incorporation.
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CHAPTER 5. OFFICE AND AGENT

S 5.01NREGISTERED OFFICE AND REGISTERED AGENT FOR

SERVICE OF PROCESS

Each corpoMgtion must continuously maintain in this State:

(1) a regist&ed office that may be the same as any of its places of

business,; and
t for service of process pursuant to 11 V.S.A.

(2) a registered ad

§ 1655, who-may-be:

i

9y LWa oV
Va7 O v

to—transact-business—in—this—State whose business off is identical with the

registered office.
$5.02. CHANGE OF REGISTERED OFFICE OR REGISTER§D AGENT

FOR SERVICE OF PROCESS
te) A corporation may change its registered office or registered d%nt for

service of process information by delivering to the Secretary of State for [Mng

YUUr, U

"narZe pu
S
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statement-isfited A registeMd agent for service of process may resign as agent

by filing a statement of resigna¥on pursuant to 11 V.S.A. § 1655.

$3.04. SERVICE ON CORPORARON
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A corporation is subject to the service  process provisions in 11 V.S.A. 1656.

Sec. 12. 114 V.S.A. chapter 14 is amended¥g read:
CHAPTER 14. DISSONJTION

% sk ok

§ 14.05. EFFECT OF DISSOLUTION
* % %
(b) Dissolution of a corporation does not:
(1) transfer title to the corporation’s property;
(2)  prevent transfer of its shares or securities, altho®gh the

authorization to dissolve may provide for closing the corporation’s sMgre
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thog prescribed in chapter 8 of this title;
change quorum or voting requirements for its board of directors or

shareholdeXy, change provisions for selection, resignation, or removal of its
directors or off¥ers or both; or change provisions for amending its bylaws,

(5)  preverMy commencement of a proceeding by or against the
corporation in its corp®ate name;

(6) abate or susMgnd a proceeding pending by or against the
corporation on the effective da®of dissolution; or

(7) terminate the authority dthe registered agent for service of process

of the corporation.

§14.20. INVOLUNTARY TERMINATION
ok ok
(d) Involuntary termination of a corporation does
(1) prevent commencement of a proceeding agains¥ghe corporation in
its corporate name;
(2) abate or suspend a proceeding pending by or Wgainst the
corporation on the effective date of involuntary termination, or

(3) terminate the authority of the registered agent for service of pro¥gss

U e Orporatliort.
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SecWJ3. 114 V.S.A. chapter 15 is amended to read:
CHAPTER 15. FOREIGN CORPORATIONS
* % %
$15.03. APPIXCATION FOR CERTIFICATE OF AUTHORITY
(a) A foreign$prporation may apply for a certificate of authority to
transact business in thigState by delivering an application and the applicable
filing fee to the Secretary oRState for filing. The application must set forth:

(1) the name of the forei¥g corporation or, if its name is unavailable for
use in this State, a corporate nan®that satisfies the requirements of section
15.06 of this title;

(2) the name of the state or country igder whose law it is incorporated;

(3) its date of incorporation and period ¥ duration;

(4) the street address of its principal office;

(5) the address of its registered office in this e and the name of its

registered agent for service of process at that office, puguant to 11 V.S.A.

§ 1655, and

(6) the names and usual business addresses of its current d®gctors and

officers, and of any other principals the corporation provides.

(b) The foreign corporation shall deliver with the completed applicati®g a

cr ULE g, 00U Urialry or U dOCUITICY, g, TeLLary rpor ULy
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corlgrate records in the state or country under whose law it is incorporated.
ok ok
$15.06. CQRPORATE NAME OF FOREIGN CORPORATION
(a) If the Oqgporate name of a foreign corporation does not satisfy the
requirements of secMgn 4.01 of this title, the foreign corporation to obtain or
maintain a certificate of€gthority to transact business in this State:

I TR

(1) may add the word “corporation,” “incorporated,” “company,” or
“limited,” or the abbreviatioM"“corp.,” “inc.,” “co.,” or “ltd.,” to its

corporate name for use in this State, §

(2) may wse-an—avaitablte—trade Rgopt an alternate name to transact

business in this State if its corporate name isNnavailable and it delivers to the
Secretary of State for filing a copy of the resolulgn of its board of directors,
certified by its secretary, adopting the trade alternate Rgme.

(b) Except as authorized by subsections (c) and (dWof this section, the
corporate name, including atrade an alternate name, of a foM§gn corporation
shall be distinguishable in the records of the Secretary of State frd any name
granted, registered, or reserved under this chapter, or the name of AWy other
entity, whether domestic or foreign, that is reserved, registered, or grante®by

Or WILLF e cCcreidry o Uuile.
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auMprization to use in this State the name of another corporation incorporated
or aut/yized to transact business in this State that is not distinguishable in the
records frog one or more of the names described in subsection (b) of this
section, by sulgitting to the Secretary of State a satisfactory written form
indicating the otheMgorporation’s consent and change of name.

(d) A foreign corpgation may use in this State the name, including the
trade alternate name, of aMgther domestic or foreign corporation that is used
in this State if the other corpoMgtion is incorporated or authorized to transact
business in this State and the foreid¥ corporation:

(1) has merged with the other coRgoration;
(2) has been formed by reorganizati® of the other corporation; or
(3) has acquired all or substantially ® of the assets, including the

corporate name, of the other corporation.

% sk ok

$ 15.07. REGISTERED OFFICE AND REGISTERED AGRNT FOR

SERVICE OF PROCESS OF FOREIGN CORPORANON

Each foreign corporation authorized to transact business in thiNState must
continuously maintain in this State:

(1) a registered office that may be the same as any of its placof
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$ 15.08. CHANGE OF REGISTERER OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS QF FOREIGN CORPORATION

te A foreign corporation authorized to tMNgnsact business in this State may

for _service of process by

change its registered office or registered age

delivering to the Secretary of State for filing a statdent of change theat-sets
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§ 15.09. RESIGNATION OF REGISTERED AGEN FOR SERVICE OF

PROCESS OF FOREIGN CORPORATION

te) The registered agent of a foreign corporation ma

resign his—or—her

ageney as_agent by filing a statement of resignation pursudgt to 11 V.S.A.

§ 1655 appointhien by sienine and delivering (o
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§ 15.10. SERVICE OF PROCKSS ON FOREIGN CORPORATION

heolh an A h a1 anad—h 12 13 1B, A
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foreign corporation is subject to the servic®of process provisions in 11 V.S.A. §

1656.

% sk ok

$ 15.30. INVOLUNTARY TERMINATION

(a) The Secretary of State shall terminate the certific of authority of a

foreign corporation if:
the foreign corporation fails to deliver its annual r&ort to the

(1)
Secretary of State as required by section 16.22 of this title;

(2) the foreign corporation does not pay any franchise taxes or pend¥jes

reposSed Uy Lr
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pro¥gss or registered office in this State;

(M, the foreign corporation fails to inform the Secretary of State under
section 15.08 or 15.09 of this title that its registered agent for service of
process or regist®&ed office has changed;

(5) a materMyd misrepresentation is knowingly made in a signed
document delivered to thoecretary of State for filing;

(6) the Secretary of StiRg receives a duly authenticated certificate from
the Secretary of State or other offi®l having custody of corporation records in
the state or country under whose law¥Wge foreign corporation is incorporated
stating that it has been dissolved or termin®ed or disappeared as the result of
a merger;

(7) the foreign corporation has failed toNgomply with subdivision
11.07(a)(3) of this title requiring it to file articles of Mgrger where it is the
survivor of a merger with a domestic corporation, or

(8) the Commissioner of Taxes notifies the Secretary ofState that a
foreign corporation has failed to make a return, to pay a tax, to file aond, or

to do any other act required to be done under the provisions of 32 MgA.
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noMge of termination of its certificate of authority under section 15.10 of this
title, sogng out each deficiency.

(c) TheNuthority of a foreign corporation to transact business in this State
ceases on the Mgte shown on the notice terminating its certificate of authority.
Termination of a¥{oreign corporation’s certificate of authority does not

terminate the authoritWof the registered agent for service of process of the

corporation.

(d) The Secretary of Sie’s termination of a foreign corporation’s
certificate of authority appoin® the Secretary of State the foreign
corporation’s agent for service of procgs in any proceeding based on a cause
of action that arose during the time the foRgign corporation was authorized to
transact or was transacting without author¥gation business in this State.
Service of process on the Secretary of State under Wgis subsection is service on
the foreign corporation. Upon receipt of process, theecretary of State shall
mail a copy of the process to the secretary of the foreighgcorporation at its
principal office shown in its most recent annual report or inWgny subsequent
communication received from the corporation stating the curigt mailing
address of its principal office, or, if none is on file, in its applicati® for a

certificate of authority, or otherwise perfect service under section 15.10 of%is
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deiMgnstrates to the reasonable satisfaction of the Secretary of State that each
ground¥gited in the notice of termination does not exist, and pays to the
Secretary oRState a reinstatement fee of-$23-00 for each year it is delinquent,
the secretary Mgy cancel the termination and prepare a certificate of
reinstatement, file Mg original of the certificate, and serve a copy on the

corporation under sectiog 15.10 of this title.

% sk ok

Sec. 14. 114 V.S.A. chapter 16 iMgmended to read:
CHAPTER 16. REQQORDS AND REPORTS
* %
$16.22. ANNUAL REPORT FOR SECRETARY OF STATE
(a) Each domestic corporation, and each foré®gn corporation authorized to

transact business in this State, shall deliver to the SMetary of State for filing
an annual report that sets forth:

(1) the name of the corporation and the state or courky under whose
law it is incorporated;

(2) the address of its registered office and the name and em® of its

registered agent for service of process at that office in this State;




BILL AS PASSED BY THE HOUSE H.243
2025 Page 79 of 227

D
g
d
D
)
g
g
g
d
D

02 ofthis—title The Secretary of

alcen Vo "RIaRET f 119 219 fa
aioo Ve 14 vEZ v,

State shallgmend its records to reflect a change, if specified in the report, to

the business’s Myrpose, email, address, or principal information.

* * Updates to Title 11B language * * *
Sec. 15. 11B V.S.A. chgter 1 is amended to read:
CHAPMR 1. GENERAL PROVISIONS
* % %
§1.21. FORMS
(a) The Secretary of State may prXgribe the form or electronic format of
and furnish on request, forms or specificati®gs for formats for:
(1) an application for a certificate of ext¥enee good standing;
(2) a foreign corporation’s application for% certificate of authority to
transact business in this State;
(3) a foreign corporation’s application for a certifMgte of withdrawal;
and
(4) the biennial report.
(b) The Secretary of State may prescribe and furnish on request [&ms for
other documents required or permitted to be filed by this title but their u¥g is

'y TLUridadtLory.
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W) Biennial repo $35-00—exeept—that
bdivision.
8) A of co 0 $30-00
Oy Application fo e of soad standing $35-:00
2 i copyof any fil& doctimen $25.00
Restaterent of articles of or¥gmization $30-00 A _person

who submits a document for filing purs®gnt to this title shall pay to the

Secretary of State the amount specified in 11 VRA. § 1651.

% sk ok

Sec. 16. 11B V.S.A. chapter 2 is amended to read:
CHAPTER 2. INCORPORATION
* % %
§2.02. ARTICLES OF INCORPORATION
(a) The articles of incorporation must set forth:

(1) & A corporate name for the corporation that satisfiesWghe
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(A) This corporation is a public benefit corporation.
B) This corporation is a mutual benefit corporation.
(3) A The street address of the corporation’s initial registered office

and the name aRg email of its initial registered agent for service of process at

that office, pursuan®o 11 V.S.A. § 1655;.

(4) the The name¥gd address of each incorporator;.

(5) whether Whether ®not the corporation will have members;-and.

(6) provisions ProvisioMg not inconsistent with law regarding the
distribution of assets on dissolution.

(b) The articles of incorporation may¥et forth:

(1) the purpose or purposes for whi® the corporation is organized,
which may be, either alone or in combinatio with other purposes, the
transaction of any lawful activity;

(2) the names and addresses of the individuals wilare to serve as the

initial directors, and of any other principals the corporation pMgvides;

(3) provisions not inconsistent with law regarding:
(A) managing and regulating the affairs of the corporation,

(B) defining, limiting, and regulating the powers of the corpora¥on,
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obMgations attaching to each or any class of members; and
any provision that under this title is required or permitted to be set
forth in thovlaws.
ok ok
Sec. 17. 11B V.S.AXxghapter 4 is amended to read:
CHAPTER 4. NAME

% sk ok

$4.02. RESERVED NAME
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transfer—that—states—the—name—and—address—of—the—transferee A Werson _ma

reserve the exclusive use of a business name by delivering an applicati®g to the

Secretary of State for filing pursuant to 11 V.S.A. § 1652.
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namg or corporate name with any addition required by section 15.06 of this
title, ifNQe name is distinguishable upon the records of the Secretary of State
from:

(1) th&corporate name of a nonprofit or business corporation
incorporated or auRgorized to do business in this State; and

(2) a corporate€game reserved under section 4.02 of this title or 114
V.S.A. § 4.02 or registered Wgder this section.

(b) A foreign corporation¥gegisters its corporate name, or its alternate

name_corporate name with any ad®ion required by section 15.06 of this title,

by delivering to the Secretary of State M application:

(1) setting forth its corporate nameXQr its alternate name or corporate
name with any addition required by section .06 of this title, the state or
country and date of its incorporation, and a brief¥escription of the nature of
the activities in which it is engaged,; and

(2) accompanied by a certificate of existence (or a gcument of similar

import) from the state or country of incorporation.

% sk ok

Sec. 18. 11B V.S.A. chapter 5 is amended to read:

CHAPTER 5. OFFICE AND AGENT
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N ch corporation must continuously maintain in this State:

(W a registered office that may be the same as any of its places of

business; d¥g

(2) a r&gistered agent for service of process, pursuant to 11 V.S.A.

§ 1655, whose busMess office is identical with the registered office.

$35.02. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE ONPROCESS

te) A corporation may chd¥ge its registered office or registered agent for

service of process by delivering toMe Secretary of State for filing a statement

of change pursuant to 11 V.S.A. § 165 5%at-sets+o
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$ 5.03. RESIGNATION ONREGISTERED AGENT FOR SERVICE OF

PROCESS

te) A registered agent may r@&ign as registered agent by signing—and

delivering to the Secretary of State Mystatement of resignation pursuant to

11 V.S A § 1633 the original and two exacBr conformed copies of a statenien
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A ®rporation is subject to the service of process provisions in 11 V.S.A.

S 1656"
Sec. 19. IR V.S.A. chapter 14 is amended to read:
CHAPTER 14. DISSOLUTION

% sk ok

§ 14.05. EFFECT OFQISSOLUTION
ok ok
(b) Dissolution of a corpor®gon does not:

(1) transfer title to the corpOgtion’s property;

(2) subject its directors or officeMg to standards of conduct different from
those prescribed in chapter 8 of this title;

(3) change quorum or voting requiren®ts for its board or members;
change provisions for selection, resignation, or moval of its directors or
officers or both; or change provisions for amending itsylaws;

(4)  prevent commencement of a proceeding B or against the
corporation in its corporate name;

(5) abate or suspend a proceeding pending by or Wgainst the
corporation on the effective date of dissolution; or

(6) terminate the authority of the registered agent for service of proc&§s.
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Nie Secretary of State may commence a proceeding under section 14.21 of
this titl&o administratively dissolve a corporation if:
(1) tMg corporation does not pay within 60 days after they are due fees
imposed by this¥le;
(2) the corpowgtion does not deliver its biennial report to the Secretary
of State within 60 days Xer it is due;

(3) the corporation 1Mvithout a registered agent for service of process

or registered office in this State /& 60 days or more; or

(4) the corporation does notNgotify the Secretary of State within 120

days that its registered agent for serviol of process or registered office has

been changed, that its registered agent for s&yice of process has resigned, or

that its registered office has been discontinued.
§14.21. PROCEDURE FOR AND EFFECT OF INPQLUNTARY

TERMINATION

(d) The inveluntarity involuntary dissolution of a corporatMgq does not

terminate the authority of its registered agent for service of process.

§ 14.22. REINSTATEMENT FOLLOWING INVOLUNTARY
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unr section 14.21 of this title may apply to the Secretary of State for

reinstagnent upon payment of $25-00 the fee specified in 11 V.S.A. § 1651 for

each year Mg corporation is delinquent. The application must:

(1) recg the name of the corporation and the effective date of its
involuntary dissolipn,

(2) state that th&ground or grounds for dissolution either did not exist
or have been eliminated; aMg

(3) state that the corMgration’s name satisfies the requirements of

section 4.01 of this title.

Sec. 20. 11B V.S.A. chapter 15 is amended¥g read:
CHAPTER 15. FOREIGN CORPORATIONS
* % %

§15.03. APPLICATION FOR CERTIFICATE OF A ORITY

(a) A foreign corporation may apply for a certifiye of authority to
transact business in this State by delivering an application to'¥ge Secretary of
State. The application must set forth:

(1) the name of the foreign corporation or, if its name is unavai®gle for

use in this State, a corporate name that satisfies the requirements of seC¥§on
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(3) the date of incorporation and period of duration;
(Mg the street address of its principal office;
(5) tMgaddress of its registered office in this State and the name and

email of its regisqed agent for service of process at that office;

(6) the nameNand usual business or home addresses of its current

directors and officers and®f any other principals the corporation provides,

(7) whether the foreign®Qrporation has members, and
(8) whether the corporatioMy if it had been incorporated in this State,
would be a public benefit or mutual be®gfit corporation.
(b) The foreign corporation shall deliv® with the completed application a
certificate of existence, for a document of simiW import}, duly authenticated
by the Secretary of State or other official having ci®gody of corporate records

in the state or country under whose law it is incorporated

% sk ok

§ 15.06. CORPORATE NAME OF FOREIGN CORPORATION
(a) If the corporate name of a foreign corporation does not s¥sfy the

requirements of section 4.01 of this title, the foreign corporation to obtaM or
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“lilted,” or the abbreviation “corp.,” “inc.,” “co.,” or “ltd.,” to its
corpor¥e name for use in this State; or

(2) Way wse—an—avaitable—trade adopt an alternate name to transact

business in thiXState if its corporate name is unavailable and it delivers to the
Secretary of State Wr filing a copy of the resolution of its board of directors,
certified by its secretariadopting the trade alternate name.

(b) Except as authoriXd by subsections (c) and (d) of this section, the
corporate name, f{including —trade an _alternate name, of a foreign
corporation must be distinguishabRgupon the records of the Secretary of State
from reserved or registered trade nameXpr corporate names.

(c) A foreign corporation may apMy to the Secretary of State for
authorization to use in this State the name of aMgther corporation incorporated
or authorized to transact business in this State thaWs not distinguishable upon
the records from the name applied for by submitting toNge Secretary of State a
satisfactory written form indicating the other corpord¥pn’s consent and
change of name.

(d) A foreign corporation may use in this State the name, {iMgluding the
trade alternate name,) of another domestic or foreign corporation thaljs used

in this State if the other corporation is incorporated or authorized to trarigct
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S IXR07. REGISTERED OFFICE AND REGISTERED AGENT FOR

SERVICE OF PROCESS OF FOREIGN CORPORATION

Each foM§gn corporation authorized to transact business in this State must
continuously m&ptain in this State:

(1) a regist®¥d office with the same address as that of its registered

agent for service of pro¥gss, and

(2) a registered agerMor service of process;who-may-be:
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pursuant to 11 V.S.A. § 1655.

§ 15.08. CHANGE OF REGISTERED OFFICE OR REGINERED AGENT

FOR SERVICE OF PROCESS OF FOREIGN CORPRATION

te A foreign corporation authorized to transact business in th¥State may

change its registered office or registered agent for service of progss by

delivering to the Secretary of State for filing a statement of change the
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$ 15.09. RESIGNATION OF REGISTERED AGENT OF FOREIGN
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sigWpg and—delivering to the Secretary of State for filing a statement of

resigna¥pn pursuant to 11 V.S A. § 1655 the—original-andtwo—exaect—or
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required—means—of—serving—a—foreigh—corporation A foreign cWporation is

subject to the service of process provisions in 11 V.S.A. § 1656.

§ 15.20. WITHDRAWAL OF FOREIGN CORPORATION
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apy for a certificate of withdrawal by delivering an application to the
Secretdy of State for filing. The application must set forth:

(1) Wge name of the foreign corporation and the name of the state or
country under Whose law it is incorporated;

(2) that it isNot transacting business in this State and that it surrenders
its authority to transacRQusiness in this State;

(3) that it revokes Wge authority of its registered agent for service of
process to accept service on itsehalf and appoints the Secretary of State as its
agent for service of process in aMg proceeding based on a cause of action
arising during the time it was authoriz&{ to do business in this State;

(4) a mailing address to which the S&retary of State may mail a copy of
any process served on him or her under subdivl§on (3) of this subsection, and

(5) a commitment to notify the Secretary MState in the future of any

change in the mailing address.

§15.30. INVOLUNTARY TERMINATION
(a) The Secretary of State shall terminate the certificate of ahority of a
foreign corporation if:
(1) the foreign corporation fails to deliver its biennial report toWghe

cecreldry o Ule d requlred Uy 5€ Ur U. U d c,
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tit!Xpr other law;
the foreign corporation is without a registered agent for service of
process or M¥gistered office in this State;

(4) the fO¢gign corporation fails to inform the Secretary of State under
section 15.08 or 09 of this title that its registered agent for service of
process or registered offMg has changed;

(5) a material misMgpresentation is knowingly made in a signed
document delivered to the Secrei®y of State for filing;

(6) the Secretary of State rec®es a duly authenticated certificate from
the secretary of state or other official haWgg custody of corporation records in
the state or country under whose law the foRgign corporation is incorporated
stating that it has been dissolved or terminated oWdisappeared as the result of
a merger, or

(7) the foreign corporation has failed to com®y with subdivision
11.07(a) of this title requiring it to file articles of mergeMgvhere it is the
survivor of a merger with a domestic corporation.

(b) The Secretary of State shall serve the foreign corporation witMgvritten

notice of termination of its certificate of authority under section 15.10 ofNis
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ced¥gs on the date shown on the notice terminating its certificate of authority.
Termin®ion of a foreign corporation’s certificate of authority does not

terminate Mg authority of the registered agent for service of process of the

corporation.

(d) The Secr&ary of State’s termination of a foreign corporation’s
certificate of author®y appoints the Secretary of State the foreign
corporation’s agent for seMgce of process in any proceeding based on a cause
of action that arose during th¥§me the foreign corporation was authorized to
transact or was transacting witMgut authorization business in this State.
Service of process on the Secretary of ¥ate under this subsection is service on
the foreign corporation. Upon receipt of Egocess, the Secretary of State shall
mail a copy of the process to the secretary OWthe foreign corporation at its
principal office shown in its most recent biennial Wgport or in any subsequent
communication received from the corporation statiMg the current mailing
address of its principal office, or, if none is on file, in 1% application for a
certificate of authority, or otherwise perfect service under sectMg 15.10 of this
title.

(e) If the foreign corporation corrects each ground for terminaMgn and

demonstrates to the reasonable satisfaction of the Secretary of State that &ch
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veit is delinquent, the Secretary may cancel the termination and prepare a
certifice of reinstatement, file the original of the certificate, and serve a copy

on the corPation under section 15.10 of this title.

% sk ok

Sec. 21. 11B V.S.AXxghapter 16 is amended to read:
CHANJER 16. RECORDS AND REPORTS
* % %
§16.22. BIENNIAL REPORTXOR SECRETARY OF STATE
(a) Each domestic corporation¥gnd each foreign corporation authorized to
transact business in this State, shall dMer to the Secretary of State a biennial
report on a form prescribed and furnishepy the Secretary of State that sets
forth:
(1) the name of the corporation and the st&e or country under whose
law it is incorporated;
(2) the address of its registered office and the naMg and email of its

registered agent for service of process at the office in this State)

(3) the address of its principal office;
(4) the names and business or residence addresses of its direcRys and

principal officers; and
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bidkgial report is executed on behalf of the corporation.

(c) Y he first biennial report must be delivered to the Secretary of State
between JMWguary 1 and April 1 of the year following the calendar year in
which a domes¥g¢ corporation was incorporated or a foreign corporation was
authorized to trans&gt business. Subsequent biennial reports must be delivered
to the Secretary of SWte between January 1 and April 1 following each
succeeding two calendar y®s.

(d) If a biennial report do¥ not contain the information required by this
section, the Secretary of State shalgpromptly notify the reporting domestic or
foreign corporation in writing and reti¥g the report to it for correction. If the
report is corrected to contain the infornMgion required by this section and
delivered to the Secretary of State within 30¥ays after the effective date of
notice, it is deemed to be timely filed.

(e) The Secretary of State shall amend its recordWto reflect a change, if

specified in the report, to the business’s purpose, email, Mdress, or principal

information.

* % * Updates to Title 11C language * * *
Sec. 22. 11C V.S.A. chapter 1 is amended to read:

CHAPTER 1. GENERAL PROVISIONS
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is-a-transter-by-the person-to-the-enterprise A person may resde the exclusive

use of a business name by delivering an application to the Secrodgry of State

for filing pursuant to 11 V.S.A. § 1652.
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of Mythority under section 1404 of this title shall designate and continuously
maintaMyin this State:

(1) Moffice, as its designated office, which need not be a place of the
enterprise’s or J\eign enterprise’s activity in this State; and

(2) an agent Wy service of process, pursuant to 11 V.S.A. § 1655, at the

designated office.

e

§ 118. CHANGE OF DESIGNATED OFNJCE OR AGENT FOR SERVICE

OF PROCESS

g
g
q
D
g
D
D
N
D
g
q
q
D

g
g
W)
d
g
)
d
g
)
g
g
)
g



BILL AS PASSED BY THE HOUSE H.243
2025 Page 104 of 227

NPT, WO o addre a o 110 docionated-o o
G . G adaa v, - FHATEAO
b ) ) b
(2 o name o qoe O o3 o ot proee a1
G 6 ae 6 v O1—PF6 5 aHa
5
(o oo O 073 o N O L0 N he chancoed O o o N O
G v, O1—PF6 O0—0O areg€eaq G v,
5 5 »
h ent-ae ot e nrovided heo O N7(c) o o 10 ~hangoo
> piG 8 PFroYiaea > 6 v v, 10 ang
qop o 23 o M oo o oddro O decionated A o O o
G v, v, v, adaa v, G FHatea——~o v,
5 B 5 ’
oot addpro a 4 00 o o addra a al A o o fnreio
adaa v, G G F—aaa v, P pai——o a6 O
y S ’ S
opto o o Ao o a o oopotarms o ato O o ot 0139274 a
P G G v, 1 G O——otG v, g G v,
o Vv ame A o {nreicn—einta o
U U U — [ E)
5
....... oot oo 34 (i 30 o addre a
G S aaa S ana; L7/ 5 G g—ada v,
o o Aoo O 27 o A EDEPS. a o addre a
t aE v, v, PFo v, G aaa v,
5
4 O o Vs aWa Va O ja a a e e o) ja a aWa Va e} a a Ja
aaa ana G G F-aaa v, P pa
$ b )
1525 ’
o oy addre a 4 030 o o o ] dpot a
adaa v, G G F—aaa v,
) ) S
o a o 0 he chanoed o oy addre 34 4 70 o
, pa v, O—0b ageaq adaa ana G
5 » y 5
""" Gititte aaarcoo of tric ricw prirtctpgat Ofjice



BILL AS PASSED BY THE HOUSE H.243
2025 Page 105 of 227

1gge is effective when filed by the Secretary of State A mutual benefit

enterpMge or foreign enterprise shall change its designated office or agent for

service of Xpcess information by submitting to the Secretary of State for filing

a statement of ®ange pursuant to 11 V.S.A. § 1655.

§ 119. RESIGNATMN OF AGENT FOR SERVICE OF PROCESS
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resMgnation pursuant to 11 V.S.A. § 1655.

$ 120. WERVICE OF PROCESS
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() on—do ot—a 9 6 e—PFe otice—or—a
demana Y0 6 provided-by ¥ A mutual benefit enterprise or

Rrocess provisions in 11 V.S.A.

foreign enterprise is subject to the service of %

§ 1656.
Sec. 23. 11C V.S.A. chapter 2 is amended to read:

CHAPTER 2. FILING AND ANNUAL REPQRTS

% sk ok

$ 202. SIGNING AND FILING OF RECORDS PURSUANT TO J&DICIAL

ORDER

If a person required by this title to sign or deliver a record toWghe

(a)

cCreidry o UuLe Jjor g
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eoWtered designated office, upon petition of an aggrieved person, may order:
the person to sign the record and deliver it to the Secretary of State
for filing; O
(2) deliv&y of the unsigned record to the Secretary of State for filing.
ok ok
$ 206. CERTIFICATENF GOOD STANDING OR AUTHORIZATION

(a) The Secretary of SMge, upon request and payment of the required fee,
shall furnish any person that Wgquests it a certificate of good standing for a
mutual benefit enterprise if the re®grds filed in the Olffice of the Secretary of
State show that the Secretary of Sta has filed the enterprise’s articles of
organization, that the enterprise is in goodgtanding, and that the Secretary of
State has not filed a statement of termination.

(b) The Secretary of State, upon request and Pgyment of the required fee,
shall furnish to any person that requests it a &tificate of authority
authorization for a foreign enterprise if the records filed%g the Office of the
Secretary of State show that the Secretary of State has [Mgd the foreign
enterprise’s certificate of authority, has not revoked nor has reas®g to revoke
the certificate of authority, and has not filed a notice of cancellation.

(c) Subject to any exceptions stated in the certificate, a certificate of Rod

UTTALrtY Or attrit OT 1) v AULINor ULLOT ucu Uy Lric cCreidry o Ule € U e



BILL AS PASSED BY THE HOUSE H.243
2025 Page 109 of 227

stangling or is authorized to transact business in this State.
$207. 8 NNUAL REPORT FOR SECRETARY OF STATE
(a) A nWual benefit enterprise or foreign enterprise authorized to transact
business in thiState shall deliver to the Secretary of State for filing an annual
report that states:
(1) the name of Mg enterprise or foreign enterprise;

(2) the cet—aaless—and—if—different—maiting address of the

1))

enterprise’s or foreign enterpr®g’s designated office and the name of its agent
for service of process at the design®gd office;
(3) the et address  and, different—maiting address of the
enterprise’s or foreign enterprise’s princip® office;
(4) the name and business address of anWdirector or officer, and
(5) in the case of a foreign enterprise, th&gstate or other jurisdiction
under whose law the foreign enterprise is formed an® any alternative name
adopted under section 1405 of this title.
(b) Information in an annual report shall be current as¥f the date the
report is delivered to the Secretary of State.
(c) A mutual benefit enterprise or foreign enterprise authorized to ¥gansact
business in this State shall deliver its annual report to the Secretary for fRng

vetweer UrtUAUry Urtid - Apr U CUcrt year, UcZLririlr e year ULLOWILITE
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for&gn enterprise is authorized to transact business in this State.

(d) an annual report does not contain the information required by
subsection W) of this section, the Secretary of State shall promptly notify the
reporting mutudbenefit enterprise or foreign enterprise and return the report
for correction. If th&eport is corrected to contain the information required by
subsection (a) of this soion and delivered to the Secretary of State not later
than 30 days after the date Mghe notice from the Secretary of State, it is timely

delivered.
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report-is—considered-a-statement-of-change The SecreWgry of State shall amend

its records to reflect a change, if specified in the repOW, to the business’s

purpose, email, address, or principal information.
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§ 208. FILING FEES
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paV¥p the Secretary of State the amount specified in 11 V.S.A. § 1651.

Sec. 248J1C V.S.A. chapter 14 is amended to read:
CHAPTER 14. FOREIGN ENTERPRISES
* % %
$1402. APPLICATI®QN FOR CERTIFICATE OF AUTHORITY
(a) A foreign enter®gise may apply for a certificate of authority by
delivering an application to Mg Secretary of State for filing. The application
shall state:

(1) the name of the foreign enteMgrise and, if the name does not comply
with section 111 of this title, an alternativ®game adopted pursuant to section
1405 of this title;

(2) the name of the state or other jurisdicRgn under whose law the
foreign enterprise is organized;

(3) the street address and, if different, mailing addreMgof the principal
office and, if the law of the jurisdiction under which the foreigr¥gnterprise is
organized requires the foreign enterprise to maintain another offic&in that

Jjurisdiction, the street address and, if different, mailing address of the reqMged
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eniqprise’s designated office in this State, and the name of the foreign
enterpMge’s agent for service of process at the designated office; and
(5) Mg name, street address and, if different, mailing address of each of

the foreign eiMgrprise’s current directors and officers, and of any other

principal the entergise provides.

* x ok UNgates to Title 12 language * * *
Sec. 25. 12 V.S.A. chapter 25, \bchapter 6 is amended to read:

Subchapter 6. Foreisn-CHgporations Business Organizations

§851. SERVICE ON SECRETARY OMTATE
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her—shall-be-sufficient-evidence—thereof A business organization M subject to

the service of process provisions in 11 V.S.A. § 1656.
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§ 852. FEES; MAILING OF COPY TO €ORPORATION BUSINESS
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- SH-of this-titte 11 V.S.A. § 1656, there shall be paid to the Secretary by

the offi®gr at the time of such service the swm-of-$35-00 amount specified in 11

VSA §16

g
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g
d
d
D
D
g
N
D
D

$853. DOING BUSINPRS BY PARTICULAR COMPANIES WITHOUT
DESIGNATING PROXESS AGENT: PENALTY

A person or agent for a forei¥g insurance, express, shipping car, telephone
or telegraph company, or other for8n company doing like business, which
has not designated the Secretary of State' W its process agent, asregquired-by—
¥SA——692 who solicits or receives a risk€r application for insurance, or
receives money or value for such insurance bWsuch company, or receives
money or value for the transportation of a package oMgroperty by such express
or shipping car company, or for the transmission of a megage or dispatch by
such telegraph company, or receives money, rent, royalty, or®come for such
telephone company for the use of its instruments or lines or for tI sending of

any message, shall be fined not more than $500.00 nor less than $100.%.

% sk ok
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oMRpration business organization, or the contact or activity imputable to it, is

sufficio to support a Vermont personal judgment against it, the contact or
activity sh®{l be deemed to be doing business in Vermont by that foreign

eorporation orgnization and shall be equivalent to the appointment by it of

the Secretary of th&State of Vermont and his-er-her the Secretary’s successors
to be its true and lawfiRattorney upon whom may be served all lawful process

in any action or proceedi against it arising or growing out of that contact

or activity, and also shall beNdeemed to be its agreement that any process
against it whieh that is so served Wpon the Secretary of State shall be of the
same legal force and effect as if seMged on the foreign corporation at its
principal place of business in the state M country where it is incorporated
according to the law of that state or country.

§ 856. SERVICE OF PROCESS

Service of process by virtue of section 855 of (Ks title shall be made

pursuant to 11 V.S.A. § 1656 by—deliverineto-the-SecretaMeof-S

)
1))
)
d

Q
N

)
O

)
>
q
)
D
>
>
D
N
D
q
N
)



H.243

BILL AS PASSED BY THE HOUSE
Page 115 of 227

2025

o] d a a o = a O
of |10 2 VTN : pe S v of St
b oM o—the—foreig orporation—by—registered—mail—eand g
o ’ % O O O O
pla aiMgavit of complic 2 pre 2
O 778 72y v, v, 7, aha ao po G 7, 727
§857 (N A 4N ()
. J 7 F) e O W
v, G v peraing—id oFda v, G G
a ¥, atr oO—af1ora G aéG aSonao OP PO 3 o—appea
a ' Y A a a
el 2 providec OO 0 ctt-hetaxed
plaintitf-s-costs-if-he-orsheprevaits: [Repeale
4 G G a v, - O—pPF6 G O ap v,
pUtatio appo £ O ary—of—ota aS5—pFo ag v, G
6 6 of F-oreig OFPOFEHO PO &3—b ped—+po
o 1O O A tio O O () a1 () O O
OFCIEH COFPOFAHO cecorda 2 (Hcl : or b
a Hetrod G OUP v, G O provia v, n P



BILL AS PASSED BY THE HOUSE H.243
2025 Page 116 of 227

SeM26. 30 V.S.A. chapter 81 is amended to read:
CHAPTER 81. ELECTRIC UTILITY COOPERATIVES
ok ok

§ 300la. PURROSE

Cooperatives ANgooperative may be organized under this chapter for the
purpose of creating or¥upplying energy, cable television, telecommunications,
interactive media, and int®get access and facilitating and extending the use
thereof, and in addition, any &her lawful business not inconsistent with this
chapter that utilizes the electric dis¥gbution facilities of the cooperative.
§ 3002. POWERS

A cooperative shall have power:

(1) To sue and be sued in its corporate n¥ne.

(2) To have perpetual existence.

(3) To adopt a corporate seal and alter the same?

(4) To generate, manufacture, purchase, acquir®§q accumulate, and
transmit electric energy, and to distribute, sell, supply, and di¥gose of energy,
cable television, telecommunications, interactive media, and inter’g access to
its members, to governmental agencies, and to political subdivisions, pAgvided,
however, that in the generation of electric energy by water poweRy a

ooperd VE 1o Orrtpry witkr e prov Ur, U U V.0.1.  §§ UO1I—1UTJZ,



BILL AS PASSED BY THE HOUSE H.243
2025 Page 117 of 227

thaWa cooperative doing any activity governed by this title shall be regulated

for thaRgctivity.

§ 3003. NAMB
The name of a Rpperative governed by this chapter shall include the words
“utility” or “energy” & a word designating any specific form of energy such

’

as “electric,” “propane, or ‘“natural gas” and “cooperative” and the
abbreviation “inc.” unless, iMgan affidavit made by its president or vice
president and filed with the SecreWgry of State, or in an affidavit made by a
person signing articles of incorporatioRy consolidation, merger, or conversion,
which relate to the cooperative and filed, ¥pgether with the articles, with the
Secretary of State, it shall appear that the coopgative desires to do business in
another state and is or would be precluded by re&@gon of the inclusion of the
words in its name. The name of a cooperative shall b&distinct from the name

of any other cooperative or corporation organized und the laws of, or

authorized to do business in, this State.

% sk ok

§ 3037. FOREIGN COMPANIES; SERVICE OF PROCESS
A foreign nonprofit or cooperative corporation supplying or authorize® to

uppLy €iLe 'LC Eriery vV  Urii O WTFLLF
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or &quire extensions of lines in this State within an area no point of which is
more tMgn 25 miles from the boundary line of this State and may operate those
extensions Yithout qualifying as a foreign corporation to do business in this
State. Before¥gonstructing or operating such extensions, by an instrument
executed and ackigvledged on its behalf by its president or vice president,
under its seal attested Wy its clerk or secretary, and filed with the Secretary of
State, a corporation shall ¥gsignate the Secretary of State its agent to accept
service of process on its behalMy Thereafter, the corporation shall have all the
rights, powers, privileges, and imn®gities of a cooperative. Service of process

shall be made upon the Secretary of Si&e in accordance with the provisions of

4 S§§ 9 49134 TE [ o
071 §§ O ara—o aha G v,

§ 3038. FEES
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A pers®g who submits a document for filing pursuant to this chapter shall pay

to the Secr®ary of State the amount specified in 11 V.S.A. § 1651.

* % * Business Organizations Study * * *
Sec. 27. BUSINESSERVICES AND BUSINESS ORGANIZATIONS;

STUDY

(a) Task. The SecretarMgf State shall conduct a public engagement process

with interested partners to studW consider, and address the following issues:

(1) technical, procedural, aRd substantive issues concerning the online

business filing system;

(2) statutory revisions to adopt pWvisions of the Uniform Business

Organizations Code or other provisions tO&further harmonize the laws

governing business organizations in this State, incWding provisions governing

commercial registered agents and updates to the TitlesNf the Vermont Statutes

Annotated related to business organizations;

(3) statutory revisions to the laws governing trademarks and possible

expansion to include service marks;

(4) statutory revisions to the dual framework governing partneMgiips in

11 V.S.A. chapters 15 and 22 and the mandatory registration of assiMged

Oou e TAUITLey drid urtlriCorporadied riortpro U U ULLOT
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add®on of new model legislation; and

(6)Ngssessment of the administrative oversight authority and substantive

provisions cogning data brokers, telemarketers, utility cooperatives, and

amusement ride OPDEMYIOTS.

(b) Reporting. The Sretary of State shall, based on the task set forth in

subsection (a) of this section, Sbmit to the House Committee on Commerce

and Economic _Development and % the Senate Committee on Economic

Development, Housing and General AfI®ys, an interim report on or before

November 15, 2025 and a final report onNgr before December 1, 2026

including its findings and any proposed legislation My the General Assembly’s

consideration. The interim report shall provide the GeneMgl Assembly with any

recommended actions to pursue in the 2026 legislative session.

* % * Effective Date * * *

Sec. 28. EFFECTIVE DATE

9/ 9/ UnE CJJCCl U ury 1, 20U

* % * Updates to Title 3 language * * *
Sec. 1. 3 V.S.A. § 102a is amended to read:
§ 102a. FACSIMILE SIGNATURE OF SECRETARY OF STATE
A facsimile of the signature of the Secretary of State imprinted by or at his

or-her the Secretary’s direction upon any certification issued under—TFitte-1H-o¥
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+HA pursuant to law, upon any attestation required of the Secretary by law, or

upon any certification of official documents or records of which the Secretary
is custodian, shall have the same validity as the Secretary of State’s written
signature.
Sec. 2. 3 V.S.A. § 133 is amended to read:
§ 133. BUSINESS REGISTRATION

When professional services are required by law to be performed in or by a
business entity registered with the Olffice, the business entity shall:

(1) register with the €orporations Business Services Division of the

Office of the Secretary of State, if required by law, and
ok ok
* % * Updates to Title 11 language * * *
Sec. 3. 11 V.S.A. chapter 7 is amended to read:

CHAPTER 7. COOPERATIVES GENERAL COOPERATIVE

CORPORATIONS AND COOPERATIVE ASSOCIATIONS

Subchapter 1.

Corporationtaw General Cooperative Corporations

$981. GENERAL COOPERATIVE CORPORATION, USE OF

“COOPERATIVE”
A corporation formed wunder Title 11A shall not have the word

“cooperative” or any abbreviation thereof as part of its name, unless the
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corporation is a worker cooperative corporation organized under chapter 8 of
this title, a cooperative housing corporation organized under chapter 14 of this

title, or the a general cooperative corporation that includes in its articles of

incorporation eontain-atl-of the following provisions:

% sk ok

Subchapter 2. The Cooperative Marketing Act; Cooperative Associations
§$991. DEFINITIONS
## As used in this subchapter, unless the context or subject matter otherwise
requires:
(1) “Agricultural products” includes horticultural, viticultural, forestry,

dairy, livestock, poultry, bee, and any farm products.

(2)  “Association” means any eerperation nonprofit cooperative
association organized under this chapter:

(3) “Associations” organized hereunder means nonprofit cooperative
associations.

(%3 s e » . . .
(4) “Consumers’ cooperative” means a—eerporation an_association

organized under this chapter for the acquisition and distribution for the benefit
of ultimate consumers of property, goods, commodities, or services.
(5) “Handcraft product” means any product fashioned primarily by

hand with the final form and its characteristics shaped by hand and produced
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in the home or a small craft center by the artisan or craftsman in a skilled or

artistic process rather than in an assembly line technique.

(6) “Marketing cooperative” means a—eorporation an _association
organized under this chapter for the marketing of agricultural or handcraft
products.

(7) “Member” includes actual members of associations without capital
stock and holders of common stock in associations organized with capital
stock.

(8) “Person” includes individuals, firms, partnerships, corporations
and associations.

(9) “Railroad cooperative” means any eorporation association
organized under this chapter for the organization, acquisition, and operation
of a general transportation business by railroad, including truck, bus, air, and

water transportation subsidiaries of the railroad.

% sk ok

§ 994. POWERS
Each association incorporated under this subchapter shall have the

following powers:
(1) In the case of a marketing cooperative, the power to engage in any
activity in connection with the purchasing, marketing, selling, preserving,

harvesting, drying, processing, manufacturing, canning, packing, grading,
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storing, handling, or utilization of any agricultural or handcraft products or
the manufacturing or marketing of the by-preduets byproducts thereof, any
activity in connection with the purchase, hiring, or use by its members of
supplies, machinery or equipment, and in financing any of the aforementioned
activities. However, a marketing association shall not handle agricultural or
handcraft products of nonmembers to an extent greater in value than the
products of its own members whieh that it handles. In the case of a
consumers’ cooperative, the power to engage in any one or more lawful mode
or modes of acquiring, producing, building, operating, manufacturing,
furnishing, exchanging, or distributing any type of property, commodities,
goods, or services for the primary and mutual benefit of the patrons of the
association, or their patrons, if any, as ultimate consumers. In the case of a
railroad cooperative, to engage in any activity in connection with the

organization, acquisition, and operation of a subsidiary transportation

business, whether by means of railroad, truck, water carrier, air, or other.

$995. ARTICLES
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Each association formed under this subchapter shall prepare and file
articles of incorporation setting forth:
(1) The name of the association.
(2) The purpose for which it is formed.

(3) The place-where-itsprincipat-business—witl-betransacted address of

its principal office in this State, and the name, email, and address information

of an agent for service of process pursuant to section 1655 of this title.

(4) The names and business addresses of the directors thereof who are to
serve until the election and qualification of their successors.

(5) The name and residenee business address of the clerk, and of any

other principal the association provides.

(6) When organized without capital stock, whether the property rights
and interest of the members are equal, and, if unequal, the general rules
applicable to all members by which the property rights and interest,
respectively, of each member shall be determined and fixed, and provision for
the admission of new members who shall be entitled to share in the property of

the association in accordance with such general rules. This provision or

paragraph of the eertificate-of-organization articles of incorporation shall not

be altered, amended, or replaced except by the written consent or vote

representing three-fourths of the members.
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(7) When organized with capital stock, the amount of such stock, the
number of shares into which it is divided, and the par value thereof.
(8) The capital stock may be divided into preferred and one or more

classes of common stock. When so divided, the eertificate—of-organization

articles of incorporation shall contain a statement of the number of shares of

stock to which preference is granted, the number of shares of stock to which no
preference is granted, and the nature and definite extent of the preference and
privileges granted to each.

(9) The articles of incorporation of any association organized under this
subchapter may provide that the members or stockholders thereof shall have
the right to vote in person or through another method of communication,
including through a telecommunications or electronic medium, but a member
or stockholder may not vote by proxy. This provision or paragraph of the
articles of incorporation shall not be altered and shall not be subject to
amendment.

(10) In addition to the foregoing, the articles of incorporation of any
association incorporated hereunder may contain any provision consistent with
law with respect to management, regulation, government, financing,
indebtedness, membership, the establishment of voting districts and the
election of delegates for representative purposes, the issuance, retirement, and

transfer of its stock, if formed with capital stock, or any provisions relative to
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the way or manner in which it shall operate or with respect to its members,

officers, or directors and any other provisions relating to its affairs.

(11) The eertificate articles of incorporation shall be subscribed by the

incorporators and shall be sworn to by one or more of them; and shall be filed
with the Secretary of State. A certified copy shall also be filed with the
Secretary of Agriculture, Food and Markets.

(12)  When so filed, the -ecertificate—of—organization articles of
incorporation or a certified copy thereof shall be received in the courts of this
State as prima facie evidence of the facts contained therein and of the due

incorporation of such association.

$ 996. AMENDMENT OF €ERTHFICATE ARTICLES: STATEMENT OF

CHANGE

(a) The eertificate-of-organization articles of incorporation may be altered

or amended except as otherwise provided in this subchapter at any regular
meeting or any special meeting called for that purpose. An amendment must
first be approved by two-thirds of the directors and adopted by a vote of two-

thirds of the members or delegates present and voting at such meeting.

Amendments to the eertificate-of-organization articles of incorporation, when

so adopted, shall be filed in accordance with the provisions of section 995 of

this title.
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(b) Notwithstanding subsection (a) of this section, an association shall

amend_the name, email, or address information of its _agent for service of

process by submitting to the Secretary of State for filing a statement of change

pursuant to section 1655 of this title.

$997. FEE

For filing a—ecertificate—of—organization articles of incorporation, an

association shall pay $20.00 to the Secretary of State, and for filing an

amendment thereto, $10.00.

§ 1001. CONTENTS OF BYLAWS
Each association may provide in its bylaws for any or all of the following

matters:

(10) In the case of a eensumer-s consumers’ or railroad cooperative, the
method of distributing among members or stockholders and patrons, both
members and nonmembers, the net savings derived from the excess of total
income over operating expenses. Provision may be made for the accumulation

of reserve funds out of net savings.

§1013. OFFICERS
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The directors shall elect from their number a president and one or more vice

presidents. They shall also elect a secretary, who shall be the clerk of the

eorporation association, and a treasurer, who need not be directors or
members of the association. The directors may combine the two latter offices
and designate the combined office as that of secretary-treasurer, or unite both
functions and titles in one person. The treasurer may be a bank or any
depository, and as such, shall not be considered as an officer, but as a function
of the board of directors, and in such case, the secretary shall perform the
usual accounting duties of the treasurer, except that the funds shall be

deposited only as and where authorized by the board of directors.

% sk ok

§ 1023. OWNERSHIP OR CONTROL OF OTHER €ORPORATIONS

BUSINESS ORGANIZATIONS

An association may organize, form, operate, own, control, have an interest

in, own stock of, or be a member of, any other eorporation-or-corporations;
with—er—withowt—ecapital—stoek—and business organization engaged in

preserving, drying, processing, canning, packing, storing, handling, shipping,
utilizing, manufacturing, marketing, or selling the agricultural products
handled by the association or byproducts thereof.

§ 1024. WAREHOUSE RECEIPTS
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v An association

engaged in warehousing may issue negotiable or nonnegotiable warehouse

receipts of the association against the commodities delivered, and such
warehouse receipts shall be considered as adequate collateral to the extent of
the usual and current value of the commodity represented thereby. In case
such warehouse is licensed, or licensed and bonded, under the laws of this or
any other state of the United States, its warehouse receipt delivered to the
association on commodities of the association or its members, or delivered by
the association or by its members, shall not be challenged or discriminated
against because of ownership or control, wholly or in part, by the association.
ok ok
Subchapter 3. Consolidation of Cooperative Associations

§1061. PROCEDURE

Two or more cooperative associations organized under, or which have
adopted the provisions of subchapter + 2 of this chapter, or similar laws of
other states, whether having or not having capital stock, may merge or
consolidate into one cooperative association which may be a new cooperative
association or one of the constituent cooperatives by complying with the

following requirements:

% sk ok
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(3) If the articles of merger or consolidation are adopted by the
affirmative vote of not less than two-thirds of the members attending and
voting of each consolidating cooperative voting thereon at the meeting called
to consider the same, or by not less than by a two-thirds vote of its delegates if
qualified as provided in subdivision (4) of this section, articles of merger or
consolidation in the form adopted shall be executed under its seal and
acknowledged on behalf of each consolidating cooperative by its president or
vice-president. Such articles of merger or consolidation shall recite that they
are executed pursuant to this subchapter and shall state:
(A) the name of each consolidating cooperative and the address of its
principal office;
(B) the name of the new cooperative and the address of its principal

office in_this State, or if none, the name, email, and address of an agent for

service of process pursuant to section 1655 of this title;

(C) a statement that each consolidating cooperative agrees to the
merger or consolidation;
(D) the names and business addresses of the directors of the new

cooperative, and of any other principal the association provides; and

(E) the terms and conditions of the merger or consolidation and the
mode of carrying the same into effect, including the manner in which the

members of the consolidating cooperative may or shall become members of the
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new cooperative; and may contain provisions, not inconsistent with law or this
subchapter, which are deemed necessary or advisable for the conduct of the
business of the new cooperative.

(4) The president or vice president and the clerk or secretary of each
consolidating cooperative executing such articles of merger or consolidation
shall make and annex thereto an affidavit stating that the provisions of this
section in respect to such articles were duly complied with by such
cooperative.

“(5) In the case of any consolidating cooperative having a district
election of delegates and a delegate system of voting as permitted by
subdivision 995(10) of this title, in which, under its articles of incorporation or
bylaws, such delegates have complete voting power on behalf of the
membership for every purpose, except that of their own election and the
election of district directors, the vote adopting the merger or consolidation
required by subdivision (3) of this section shall be that of not less than two-
thirds of the delegates attending and voting at such meeting.

ok ok
Sec. 4. 11 V.S.A. chapter 15 is amended to read:
CHAPTER 15. REGISTRATION-OF BUSINESS-ENTITHES ASSUMED

BUSINESS NAMES, PARTNERSHIPS, AND UNINCORPORATED
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NONPROFIT ASSOCIATIONS; ADMINISTRATIVE AUTHORITY;

ADMINISTRATIVE PROVISIONS

Subchapter 1. Assumed Business Names, Partnerships, and Unincorporated

Nonprofit Associations

§1621. REGISTRATION OF ASSUMED BUSINESS NAMEBYPERSONS

NAMES, PARTNERSHIPS, AND UNINCORPORATED

NONPROFIT ASSOCIATIONS

(@) A oinebusi i this S ,l Lo thovm i
her own, and—every—copartnership An_individual doing business under an

assumed business name, or a_partnership or unincorporated nonprofit oF

association of individuals;-exeept-corporations-and-limited-liability-companies;
doing business in this State, resident or nonresident, shall eauseto-be-recorded

with submit to the Secretary of State for filing a—vetwrn—setting—forth a

registration that provides.

(1) thename-wnderwhich-sueh-business—is—carried-on: the name of the

business;

(2) theneame-ofthe-town-whereinsueh-place-of-business—istocateds the

address of its principal office;

() @ brief-deseription-of the—kind-of busi : e

suehname—and its business purpose;
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or-members-so-doing-businessthereunder the name and business address of the

individual doing business under the assumed name, as a partner of the

partnership, or as a member of the association, and of any other principal the

registrant provides, and

(5) for each individual, partner, or member who is not a resident of this

State, or for whom the registrant does not provide an address in this State for

service of process, the name, email, and address information of an agent for

service of process pursuant to section 1655 of this title.

(b) Suehvetwrns A registration shall be subscribed and sworn to by ene-or

more-of-the-persons-so-doing-business—and-shatl-be a person with authority to

act on behalf of the registrant and filed with the Secretary of State within not

later than 10 days after commencement of business.

(c) The Secretary of State shall decline to register any business name
unless the name is distinguishable in the records of the Secretary of State from
any other business name of any name registered or reserved under this chapter,
or the name of any other entity, whether domestic or foreign, that is reserved,
registered, or granted by or with the Secretary of State, or any name that
would lead a reasonable person to conclude that the business is a type of entity

that it is not.
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(d) The Secretary of State shall establish rules and—regwlations for the
administration of this section.
(e) Prior to registering its business name under this section, a person
intending to operate a postsecondary school, as defined in 16 V.S.A. §§ 176
and 176a, shall apply to the State Board of Education for a certificate of

approval pursuant to those sections.

§ 1621a. RESERVED-NAME
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§ 1623. REGISTRATION-BY BUSINESS-ORGANIZATIONS

that-it-isnot- [Repealed.]



BILL AS PASSED BY THE HOUSE H.243
2025 Page 137 of 227

[Repealed. ]

§ 1625. FEES

(a) A person—eopartnership—association—limited—iability—company—or
eorporation required by the provisions of this ehapter subchapter to file a

return shall, at the time of filing as provided, pay a registration fee of $70.00
to the Secretary of State.

(b) A person—eepartnership—association—iimited—tiabiity—company—or
eorporation—required by the provisions of this ehapter subchapter to file an

amendment, a certificate of cessation of business, or-change-of-business—status

or an application to reserve a business name shall, at the time of filing, pay a
fee of $35.00 to the Secretary of State.
(c) Statement of change of designated agent or designated office, or both,

for a person registered under this subchapter: $25.00, not to exceed $1,000.00

per filer per calendar year.
(d) The Secretary shall collect 825.00 each time process is served on the

Secretary on_behalf of a person registered under this ehapter subchapter. The
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party to a proceeding causing service of process is entitled to recover this fee
as costs if he or she prevails in the proceeding.

§1626. FAILURE TO REGISTER; ENFORCING COMPLIANCE

(a) A person transacting business in this State who is not registered with

the Secretary of State as required under this ehapter subchapter and any
successor to the person or assignee of a cause of action arising out of the
business of the person, may not maintain an action or proceeding or raise a
counterclaim, crossclaim, or affirmative defense in this State until the person,
successor, or assignee registers with the Secretary.

(b) The failure of a person to register as required under this chapter
subchapter does not impair the validity of a contract or act of the person or
preclude it from defending an action or proceeding in this State.

(c) An individual does not waive a limitation on his or her personal
liability afforded by other law solely by transacting business in this State
without registering with the Secretary of State as required under this ehapter
subchapter.

(d) If a person transacts business in this State without registering with the
Secretary of State as required under this ehapter subchapter, the Secretary is
its agent for service of process with respect to a right of action arising out of

the transaction of business in this State.
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(e) A person that transacts business in this State without registering with
the Secretary of State as required under this ehapter subchapter shall be liable
to the State for:

(1) a civil penalty of $50.00 for each day, not to exceed a total of
810,000.00 for each year, it transacts business in this State without a
registration,

(2) an amount equal to the fees due under this ehapter subchapter
during the period it transacted business in this State without a registration;
and

(3) other penalties imposed by law.

(f) The Attorney General may maintain an action in the Civil Division of
the Superior Court to collect the penalties imposed in subsection (e) of this

section and to restrain a person from transacting business in this State in

violation of this ehapter subchapter.

$ 1627. SERVICE-OF-PROCESS
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o l i islawhill ilad 4 he d . ;
registration- [Repealed. ]

§ 1628. CERTIFICATE OF CESSATION OF BUSINESS OR-CHANGE-OF

BUSINESSSTATUYS; AMENDMENT

business—or-his-or-her-executor-or-administrator A registrant that ceases to do

business in_this State shall submit to the Secretary of State for filing a

certificate of cessation of business not later than 10 days after the date of

cessation.

(b)
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withdreswn A registrant that adds or removes an individual, partner, or member

named in its registration shall submit to the Secretary of State for filing an

amendment to reflect the change not later than 30 days after the date of the

change.

(c) A registrant may amend its agent information by filing a statement of

change pursuant to section 1655 of this title and may amend any other

information in its registration by submitting an amendment to the Secretary of

State for filing.

$ 1629. PENALTIES

§ 1630. PROCESS AGENT
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§ 1631. ¥ACANCY

person: [Repealed. ]
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$ 1632. EXCEPTIONS

foreign-creamery-companies- [Repealed. ]

§ 1633. SECRETARY-OF - STATEAS PROCESS AGENT
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with-the-provisions-of section1630-of this-titte- [Repealed. ]

$ 1635. REREGISTRATION

A registrant shall reregister the-nane every five years by filing a reregistration

retwrn with the Secretary of State with a fee of 365.00 within not sooner than

60 days following-the-datefiveyears—after-the-date prior to the expiration of

the original registration or of the last reregistration. The Secretary of State
shall prepare and supply the necessary forms.

(b) When reregistration is not accomplished as provided in subsection (a)
of this section, a business name may be registered by the first applicant making
application to the Secretary of State for an original registration as provided by

this ehapter subchapter.

Subchapter 2. Administrative Authority

§ 1636. TERMINATION OF BUSINESS NAME; HEARING

(a) If the Secretary of State declines to register a business in-aecordance

with—the—provisions—of —subseetion—1624(e)—of—this—title because it is not

distinguishable in the records of the Secretary from another business name, the

applicant may request that the Secretary determine whether the person to
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whom the business name is registered is doing business or taking steps to do

business in this State.

§1637. AUTHORITY TO TERMINATE AND AMEND REGISTRATION

(a) The Secretary of State shall have the authority to:

(1) terminate the registration of a person who, pursuant to an

administrative order, a final court order, or an assurance of discontinuance, is

not authorized to conduct business in this State; and

(2) amend his-orher the person’s records to reflect the termination of a
registration pursuant to subdivision (1) of this subsection.

(b)(1) If the Secretary of State terminates the registration of a person
pursuant to this section, the person appoints the Secretary as his—er—her the
person’s agent for service of process in any proceeding based on a cause of
action that arose during the time the person was authorized to transact, or was
transacting without authorization, business in this State.

(2) Upon receipt of process, the Secretary of State shall deliver by
registered mail a copy of the process to the-seeretary-of the terminated person
at its principal office shown in its most recent annual report or in any
subsequent communication received from the person stating the current
mailing address of its principal office, or, if none is on file, in its application

for registration.
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(c)(1) If a court or other person with sufficient legal authority reinstates
the ability of a terminated person to conduct business in this State, the
terminated person may file with the Secretary of State evidence of the
reinstated authority and pay to the Secretary a fee of $25.00 for each year the
person is delinquent.
(2) Upon receipt of a filing and payment pursuant to subdivision (1) of
this subsection, the Secretary shall cancel the termination and prepare a
certificate of reinstatement, file the original of the certificate, and serve a copy
on the person.

¢ 1638. AUTHORITY TO REJECT, AMEND, OR TERMINATE

(a) The Secretary of State shall have the authority to:

(1) reject a record submitted for filing that the Secretary reasonably

determines contains false, fraudulent, or clearly erroneous information; and

(2) amend a record or terminate the registration of a person who the

Secretary determines, after notice and opportunity for hearing pursuant to

3 V.S.A. chapter 25, has submitted false or fraudulent information in a record,

or_has attempted or submitted a record for filing in bad faith, without lawful

authority, or to commit fraud or cause injury.

(b)(1) If the Secretary terminates the registration of a person pursuant to

this section, or the Secretary’s rejection or amendment of a record results in

the person’s failure to designate or maintain an agent for service of process,
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then the person appoints the Secretary as the person’s agent for service of

process.

(2) Upon receipt of process, the Secretary of State shall deliver by

registered mail a copy of the process to the person’s last known address.

(c) A person aggrieved by a final decision of the Secretary under this

section may appeal to the Superior Court of Washington County, which shall

consider the matter de novo.

¢ 1639. FORMS: PROCEDURES: RULES

The Secretary of State may adopt forms, procedures, and rules to implement

the processes and provisions of governing business registration in this State.

Subchapter 3. Administrative Provisions for Business Organizations

9 1652. RESERVED NAME

(a) A person may reserve the exclusive use of a business name by

delivering an application to the Secretary of State for filing. The application

shall state the name and address of the applicant and the name to be reserved.

If the Secretary finds that the entity name is available, the Secretary shall

reserve the name for the applicant’s exclusive use for 120 days.

(b) The owner of a reserved name may transfer the reservation to another

person by submitting to the Secretary of State for filing a notice of the transfer,

which states the name and address of the transferee.

¢ 1653. ASSUMED BUSINESS NAME OF BUSINESS ORGANIZATION
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A business organization that is authorized to do business in this State may

conduct business under an _assumed name by submitting to the Secretary of

State for filing a registration that identifies the authorized business and the

assumed name.

§ 1654. [Reserved]

¢ 1655. DESIGNATION OF AGENT FOR SERVICE OF PROCESS:

CHANGE: RESIGNATION

(a) Duty to designate agent for service of process. A person doing business

in _this State that is required to designate and maintain an agent for service of

process _shall provide the name, email, and address information of an

individual resident of this State or of a business organization that has a place

of business in, and is authorized to conduct business in, this State.

(b) Attestation. A person who designates an agent for service of process

attests that the agent consents to the appointment.

(c) Duty to maintain current agent information; statement of change.

Except as provided in subsection (d) of this section, a person registered with

the Secretary of State may change its agent for service of process, or the

agent’s email or address information, solely by submitting to the Secretary of

State for filing a statement of change that provides its current agent

information and specifies any changes to the agent information.

(d) Bulk statement of change by agent.
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(1) If an agent for service of process changes its name, email, or address

information in the records of the Secretary of State, the agent may submit to

the Secretary for filing a bulk statement of change that:

(A) identifies the businesses for which the agent serves as the agent

for service of process and whose records the Secretary shall update to reflect

the change to the agent’s information; and

(B) attests that the agent has or will promptly provide notice to each

business whose record is updated pursuant to the bulk statement of change.

(2) For a bulk statement of change, the Secretary of State shall collect

from the agent a separate filing fee for each business whose record is

amended, subject to subsection 1625(c) of this title.

(e) Agent resignation, termination.

(1) An agent for service of process may resign as agent by submitting to

the Secretary of State for filing a statement of resignation and delivering a

copy of the statement to the affected business.

(2) An agency for service of process terminates on the earlier of:

(4) 30 days after the Secretary files a statement of resignation; or

(B) the date on which a statement of change designating a new agent

takes effect.
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(3) The Secretary shall waive the filing fee for a statement of resignation

if the agent on record attests that it did not consent to serve as agent for

service ofprocess.

PROCESS

(a) My agent for service of process appointed by a person registered with

the Secretary ¥ State is an agent for service of any process, notice, or demand

required or permitit&d by law to be served upon the person.

(b) If a person regMgered with the Secretary of State fails to appoint or

maintain an agent for servicBf process in this State as required by law, or the

agent for service of process cann® with reasonable diligence be found at the

agent’s address, the Secretary of Stat®gs an agent of the person upon whom

process, notice, or demand may be served.

(c)(1) Service of anv process, notice, or dengnd on the Secretary of State

may be made by delivering to and leaving with the Sc&etary of State duplicate

copies of the process, notice, or demand.

(2) If the process, notice, or demand is served on the SeC%etary of State,

the Secretary of State shall forward one of the copies by registered Mycertified

mail, return receipt requested, to the company at its principal office oMast

"TOwWrl Udure
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demands served ™meguant to this section and record the time of and the action

taken regarding the service.

(e) This section shall not affect the right to serVC™smgacess, notice, or

(i et oo 2% O ey 1 O a4 proveaco oy teevy

¢ 1656. SECRETARY OF STATE AS AGENT FOR SERVICE OF

PROCESS

(a) An agent for service of process appointed by a person registered with

the Secretary of State is an agent for service of any process, notice, or demand

required or permitted by law to be served upon the person.

(b) If a person registered with the Secretary of State fails to appoint or

maintain an agent for service of process in this State as required by law, or the

agent for service of process cannot with reasonable diligence be found at the

agent’s address, the Secretary of State is an agent of the person upon whom

process, notice, or demand may be served.

(c)(1) Service of anv process, notice, or demand on the Secretary of State

may be made by delivering to and leaving with the Secretary of State duplicate

copies of the process, notice, or demand.

(2) If the process, notice, or demand is served on the Secretary of State,

the Secretary of State shall forward one of the copies by registered or certified
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mail, return receipt requested, to the company at its principal office or last

known address.

(d) Service is effective on the earliest of:

(1) the date the person receives the process, notice, or demand;

(2) the date shown on the return receipt, if signed on behalf of the

erson, or

(3) _five davs after the process, notice, or demand is deposited by the

Secretary of State for delivery by the U.S. Postal Service, if postage is prepaid

to the address of the principal office or last known address reflected in the

records of the Secretary of State.

(e) The Secretary of State shall keep a record of all processes, notices, and

demands served pursuant to this section and record the time of and the action

taken regarding the service.

(1) _This section shall not affect the right to serve process, notice, or demand

upon_a person in any manner otherwise provided by law.

Sec. 5. 11 V.S.A. chapter 22 is amended to read:
CHAPTER 22. PARTNERSHIPS

& sk ok

$ 3205. EXECUTION, FILING, AND RECORDING OF STATEMENTS

& sk ok
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(f) The Secretary of State shall collect a fee for filing or providing a

certified copy of a statement as set forth in section 3310 of this title.

% sk ok

§3291. STATEMENT OF QUALIFICATION
* % %

(c) After the approval required by subsection (b) of this section, a
partnership may only become a limited liability partnership by filing a
statement of qualification. The statement must contain:

(1) the name of the partnership;
(2) the location of the principal place of business in this State;
(3) if the partnership does not have a principal place of business in this

State, the name, email, and street address information of the partnership’s

agent for service of process pursuant to section 1655 of this title;

(4) a statement that the partnership elects to be a limited liability
partnership; and

(5) a deferred effective date, if any.

(d

do-business-in-this-State- [Repealed. ]

(e) The status of a partnership as a limited liability partnership is effective

on the later of the filing of the statement or a date specified in the statement.
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The status remains effective, regardless of changes in the partnership, until it is
canceled pursuant to subsection 3205(d) of this title or revoked pursuant to

section 3293 of this title.

$3293. ANNUAL REPORT

(a) A limited liability partnership, and a foreign limited liability
partnership authorized to transact business in this State, shall file an annual
report in the Office of the Secretary of State whiek that contains:

(1) the name of the limited liability partnership and the state or other
jurisdiction under whose laws the foreign limited liability partnership is
formed;

(2) the street address of the partnership’s principal office and, if
different, the street address of an office in this State, if any, and

(3) if the partnership does not have an office in this State, the name,
email, and street address of the partnership’s designated agent for service of
process.

ok ok
(f) A reinstatement under subsection (e) of this section relates back to and
takes effect as of the effective date of the revocation, and the partnership’s
status as a limited liability partnership continues as if the revocation had never

occurred.
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(¢) The Secretary of State shall amend its records to reflect a change, if

specified in the report, to the business’s purpose, email, address, or principal

information.

§ 3302. STATEMENT OF FOREIGN QUALIFICATION
(a) Before transacting business in this State, a foreign limited liability
partnership must file a statement of foreign qualification. The statement must

contain:

(3) If there is no office of the partnership in this State, the name, email,

and street address information of the partnership’s agent for service of process

pursuant to section 1655 of this title.

(4) A deferred effective date, if any.

(b)

to-do-business-in-this-State- [Repealed.]

(c) The status of a partnership as a foreign limited liability partnership is
effective on the later of the filing of the statement of foreign qualification or a
date specified in the statement. The status remains effective, regardless of
changes in the partnership, until it is canceled pursuant to subsection 3205(d)

or revoked pursuant to section 3293 of this title.
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(d) An amendment or cancellation of a statement of foreign qualification is
effective when it is filed or on a deferred effective date specified in the
amendment or cancellation.
§ 3303. EFFECT OF FAILURE TO QUALIFY

(a)(1) A foreign limited liability partnership transacting business in this
State may not maintain an action or proceeding or raise a counterclaim,
crossclaim, or affirmative defense in this State unless it has in effect a
statement of foreign qualification.

(2) The successor to a foreign limited liability partnership that

transacted business in this State without a eertificate-of-anthority statement of

foreign qualification in effect and the assignee of a cause of action arising out

of that business may not maintain a proceeding or raise a counterclaim,
crossclaim, or affirmative defense based on that cause of action in any court in

this State until the foreign limited liability partnership or its successor or

assignee obtains files a eertificate—of—authority statement of foreign
qualification.

% sk ok

Sec. 6. 11 V.S.A. chapter 23 is amended to read:
CHAPTER 23. LIMITED PARTNERSHIPS

% sk ok

$ 3403. RESERVATION OF NAME
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A person may

reserve the exclusive use of a business name by delivering an application to the

Secretary of State for filing pursuant to section 1652 of this title.
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$ 3404. SPECIFIED OFFICE AND AGENT
Each limited partnership shall continuously maintain in this State:
(1) an office, which may but need not be a place of its business in this
State, at which shall be kept the records required by section 3405 of this title to
be maintained; and

(2) an agent for service of process on the limited partnership,—which

section 1655 of this title.

§3411. CERTIFICATE OF LIMITED PARTNERSHIP
(a) In order to form a limited partnership, a certificate of limited
partnership must be executed and filed in the Office of the Secretary of State.
The certificate shall set forth:
(1) the name of the limited partnership;

(2) the address of the office and the name, email, and address

information of the agent for service of process required to be maintained by
section 3404 of this title;
(3) the name and the business address of each general partner, and of

any other principal the limited partnership provides;
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(4) the name and place-of residence the business address of each limited

partner and the amount of cash and a description of and the agreed value of
other property contributed by each limited partner,
% sk ok
§ 3482. REGISTRATION
Before transacting business in this State, a foreign limited partnership shall

register with the Secretary of State. In order to register, a foreign limited
partnership shall submit to the Secretary of State—in-duplicate; an application
for registration as a foreign limited partnership, signed and sworn to by a
general partner and setting forth:

(1) the name of the foreign limited partnership and, if different, the
name under which it proposes to register and transact business in this State;

(2) the state and date of its formation;

(3) the name, email, and address information of any agent for service of

process on the foreign limited partnership whom—the—foreign—iimited

business—in—and-—anthorized—to-do—-business—in—this—State pursuant to section

1655 of this title;

(4) a statement that the Secretary of State is appointed the agent of the

foreign limited partnership for service of process if no agent has been
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appointed under subdivision (3) of this section or, if appointed, the agent’s
authority has been revoked or if the agent cannot be found or served with the
exercise of reasonable diligence;

(5) the address of the office required to be maintained in the state of its
organization by the laws of that state or, if not so required, of the principal
office of the foreign limited partnership;

(6) the name and business address of each general partner, and of any

other principal the foreign limited partnership provides, and

(7) the address of the office at which is kept a list of the names and
addresses of the limited partners and their capital contributions, together with
an undertaking by the foreign limited partnership to keep those records until
the foreign limited partnership’s registration in this State is canceled or

withdrawn.

% sk ok

§ 3487. TRANSACTION OF BUSINESS WITHOUT REGISTRATION
(a)(1) A foreign limited partnership transacting business in this State may
not maintain an action or proceeding or raise a counterclaim, crossclaim, or
affirmative defense in this State until it has registered in this State.
(2) The successor to a foreign limited partnership that transacted

business in this State without a eertifieate—of-authority registration and the

assignee of a cause of action arising out of that business may not maintain a
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proceeding or raise a counterclaim, crossclaim, or affirmative defense based

on that cause of action in any court in this State until the foreign limited

partnership or its successor or assignee obtains—a—certificate-of-authority has

registered.

Sec. 7. 11 V.S.A. chapter 25 is amended to read:

CHAPTER 25. LIMITED LIABILITY COMPANIES

& sk ok

$4006. RESERVED NAME
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notice-of withdraweal-of name—reservation A person may reserve the exclusive

use of a business name by delivering an application to the Secretary of State

for filing pursuant to section 1652 of this title.

§4007. DESIGNATED OFFICE AND AGENT
te A limited liability company and a foreign limited liability company
authorized to do business in this State shall designate and continuously
maintain:
(1) a designated office for notification purposes, which may but need
not be a place of its business, and may but need not be located in this State;

and

(2) an agent and-street-address-of the-agent for service of process on-the
limited-tiability-company-inthis-State pursuant to section 16535 of this title.
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§4008. CHANGE OF DESIGNATED OFFICE OR AGENT FOR SERVICE
OF PROCESS
(a) A limited liability company or foreign limited liability company may
change its designated office or-agentfor-service-of process by delivering to the
Secretary of State for filing a statement of change that sets forth: its current

designated office information and any change to the information.
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been—notified—ofthe—change A limited liability company or foreign limited

liability company shall change its agent for service of process, or the agent’s

email or address information, by delivering to the Secretary for filing a

statement of change pursuant to section 1655 of this title.

§ 4009. RESIGNATION OF AGENT FOR SERVICE OF PROCESS
te To resign as an agent for service of process of a limited liability

company or foreign limited liability company, the agent shall deliver to the

Secretary of State for filing a statement of resignation eontaining-the-company
name-and-stating—that-the-agent-is—resighing pursuant to section 1655 of this

title.
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manner—otherwise—provided—by—taw A _limited liability company or_foreign

limited liability company is subject to the service of process provisions in

section 1656 of this title.

$4023. ARTICLES OF ORGANIZATION
% sk ok
(b) Articles of organization of a limited liability company may set forth:
(1) provisions permitted to be set forth in an operating agreement, a#éd

(2) name, email, and address information for one or more owners,

officers, or other principals of the company; and

(3) other matters not inconsistent with law.

& sk ok

§4033. ANNUAL REPORT FOR SECRETARY OF STATE
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(a) Each domestic limited liability company and each foreign limited

liability company authorized to transact business in this State shall file an
annual report with the Secretary of State. The annual report shall set forth the
following information:

(1) the name of the company and the state or country under whose law it
is organized, and

(2) the address of its designated office; and

(3) the name, email, and address of its designated agent for service of
process at-that-office-inthis-State.

(b) Information in the annual report shall be current as of the date the
annual report is signed on behalf of the company.

(c) The annual report shall be delivered to the Secretary of State within
three months after the expiration of the company’s fiscal year.

(d) The Secretary of State shall amend its records to reflect a change, if

specified in the report, to the business’s purpose, email, address, or principal

information.

% sk ok

§4112. APPLICATION FOR CERTIFICATE OF AUTHORITY
(a) A foreign limited liability company may apply for a certificate of
authority to transact business in this State by delivering an application to the

Secretary of State for filing. The application shall set forth:
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(1) the name of the foreign company and, if its name is unavailable for
use in this State, an alternate name that satisfies the requirements of section
4116 of this title;
(2) the name of the state or country under whose law it is organized;

(3) the address of its initial designated office; and

(4) the name, email, and address information and-street-address—and-the

maiting-addressif-differentfromthestreet-address: of its designated agent for

service of process in this State pursuant to section 1655 of this title.

(b) An application may set forth:

(1) provisions permitted to be included in an operating agreement;

(2) the name, email, and address information for one or more owners,

officers, or other principals of the company; and

(3) other matters not inconsistent with law.

(c) A foreign limited liability company shall deliver with the completed
application a certificate of existence or a document of similar import,
authenticated by the Secretary of State or other official having custody of
company records in the state or country under whose law it is organized, dated

#o not earlier than 90 days prior to filing of the application.

& sk ok



BILL AS PASSED BY THE HOUSE H.243
2025 Page 169 of 227
* * % Updates to Title 114 language * * *

Sec. 8. 114 V.S.A. chapter 1 is amended to read:
CHAPTER 1. GENERAL PROVISIONS

% sk ok

$ 1.20. FILING REQUIREMENTS

(G)(1) Any of the terms of a plan or filed documents may be made
dependent on facts ascertainable outside the plan or filed documents as
follows:

(A) The manner in which the facts operate on the terms of the plan or
filed document must be clearly and expressly set forth in the plan or filed
document.

(B) The facts may include without limitation actions or events within
the control of, or determinations made by, a part party to the plan or filing the
filed document or a representative of a party to the plan or filing the filed
document.

(2) As used in this section:

(4) “Filed document” means a document filed with the seeretary-of

state Secretary of State under any provision of this title, except chapter 15 or
section 16.22 of this title.

(B) “Plan” means a plan of merger or share exchange.
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$ 1.40. DEFINITIONS

As used in this title:

(8) “Enmtity” includes corporation and foreign corporation; net-for-
profit-nonprofit corporation, profit and not-for-profit nonprofit unincorporated
association, business trust, estate, partnership, trust, and two or more persons
having a joint or common economic interest; and state, United States, and

foreign government.

Sec. 9. 114 V.S.A. § 2.02 is amended to read:
§2.02. ARTICLES OF INCORPORATION
(a) The articles of incorporation shall set forth:

(1) a corporate name for the corporation that satisfies the requirements
of section 4.01 of this title;

(2) the classes of shares, if any, and the number of shares in each class
that the corporation is authorized to issue;

(3) the number of shares the corporation is authorized to issue;

(4) the street address of the corporation’s initial registered office and

the name and email of its initial registered agent for service of process at that

office pursuant to 11 V.S.A. § 1655,
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(5) the name and address of each incorporator;

(6) one or more classes of shares that together have unlimited voting
rights; and

(7) one or more classes of shares, twhich may be the same class or
classes as those with voting rights}, that together are entitled to receive the net
assets of the corporation upon dissolution.

(b) The articles of incorporation may set forth:
(1) the names and addresses of the individuals who are to serve as the

initial board of directors, and of any other principals the corporation provides,

(2) provisions not inconsistent with law regarding:
* % %
Sec. 10. 114 V.S.A. chapter 4 is amended to read:
CHAPTER 4. NAME
§4.01. CORPORATE HEAD NAME
(a) A corporate name:

IZ ARl

(1) shall contain the word “corporation,” “incorporated,” “company,”
or “limited,” or the abbreviation “corp.,” “inc.,” “co.,” or “Itd.,” or words
or abbreviations of like import in another language;

(2) may not contain language stating or implying that the corporation is

organized for a purpose other than that permitted by section 3.01 of this title

and its articles of incorporation;
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(3) shall not have the word “cooperative” or any abbreviation thereof as
part of its name unless the corporation is a worker cooperative corporation

organized under 11 V.S.A. chapter 8, a housing cooperative corporation

organized under 11 V.S.A. chapter 14, or the articles of incorporation contain

all of the provisions required of a eorporation—organized—as—a—cooperative

assoctation general cooperative corporation in 11 V.S.A. § 981; and

(4) shall not include any word not otherwise authorized by law.

& sk ok

$4.02. RESERVED NAME

transfer—that—states—the—name—and—address—of—the—transferee A _person _may
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reserve the exclusive use of a business name by delivering an application to the

Secretary of State for filing pursuant to 11 V.S.A. § 1652.

$4.03. REGISTERED NAME

(a) A foreign corporation may register its corporate name, or its alternate
name or corporate name with any addition required by section 15.06 of this
title, if the name is distinguishable in the records of the Secretary of State from
the corporate or business names that are not available under section
4.01(b)(3) of this title.

(b) A foreign corporation registers its corporate name, or its alternate
name or corporate name with any addition required by section 15.06 of this
title, by delivering to the Secretary of State for filing an application:

(1) setting forth its corporate name, or its alternate name or corporate

name with any addition required by section 15.06 of this title, 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

(2) accompanied by a certificate of good standing or a document of

similar import from the state or country of incorporation.

% sk ok

Sec. 11. 114 V.S.A. chapter 5 is amended to read:
CHAPTER 5. OFFICE AND AGENT

$35.01. REGISTERED OFFICE AND REGISTERED AGENT FOR
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SERVICE OF PROCESS

Each corporation must continuously maintain in this State:
(1) a registered office that may be the same as any of its places of
business, and

(2) a registered agent for service of process pursuant to 11 V.S.A.

§ 1655, who-may-be:

to—transact-business—in—this—State whose business office is identical with the
registered office.
$5.02. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS

te) A corporation may change its registered office or registered agent for

service of process information by delivering to the Secretary of State for filing

a statement of change pursuant to 11 V.S.A. § 1655. that=setsforth:
2) 4 1 - : L office:




BILL AS PASSED BY THE HOUSE H.243
2025 Page 175 of 227




BILL AS PASSED BY THE HOUSE H.243
2025 Page 176 of 227

statement-isfiled A registered agent for service of process may resign as agent

by filing a statement of resignation pursuant to 11 V.S.A. § 1655.

$3.04. SERVICE ON CORPORATION
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A corporation is subject to the service of process provisions in 11 V.S.A. 1656.

Sec. 12. 114 V.S.A. chapter 14 is amended to read:
CHAPTER 14. DISSOLUTION

& sk ok

§ 14.05. EFFECT OF DISSOLUTION
% sk ok
(b) Dissolution of a corporation does not:

(1) transfer title to the corporation’s property;

(2)  prevent transfer of its shares or securities, although the
authorization to dissolve may provide for closing the corporation’s share
transfer records;

(3) subject its directors or officers to standards of conduct different from

those prescribed in chapter 8 of this title;



BILL AS PASSED BY THE HOUSE H.243
2025 Page 178 of 227

(4) change quorum or voting requirements for its board of directors or
shareholders, change provisions for selection, resignation, or removal of its
directors or officers or both; or change provisions for amending its bylaws,

(5) prevent commencement of a proceeding by or against the
corporation in its corporate name;

(6) abate or suspend a proceeding pending by or against the
corporation on the effective date of dissolution; or

(7) terminate the authority of the registered agent for service of process

of the corporation.

§14.20. INVOLUNTARY TERMINATION
ok ok
(d) Involuntary termination of a corporation does not:
(1) prevent commencement of a proceeding against the corporation in
its corporate name;
(2) abate or suspend a proceeding pending by or against the
corporation on the effective date of involuntary termination, or

(3) terminate the authority of the registered agent for service of process

of the corporation.

% sk ok
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Sec. 13. 114 V.S.A. chapter 15 is amended to read:
CHAPTER 15. FOREIGN CORPORATIONS
* % %

$15.03. APPLICATION FOR CERTIFICATE OF AUTHORITY

(a) A foreign corporation may apply for a certificate of authority to
transact business in this State by delivering an application and the applicable
filing fee to the Secretary of State for filing. The application must set forth:

(1) the name of the foreign corporation or, if its name is unavailable for
use in this State, a corporate name that satisfies the requirements of section
15.06 of this title;

(2) the name of the state or country under whose law it is incorporated;

(3) its date of incorporation and period of duration;

(4) the street address of its principal office;

(5) the address of its registered office in this State and the name of its

registered agent for service of process at that office, pursuant to 11 V.S.A.

§ 1655, and

(6) the names and usual business addresses of its current directors and

officers, and of any other principals the corporation provides.

(b) The foreign corporation shall deliver with the completed application a

certificate of good standing (or a document of similar import) duly
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authenticated by the Secretary of State or other official having custody of
corporate records in the state or country under whose law it is incorporated.
* % %

§ 15.06. CORPORATE NAME OF FOREIGN CORPORATION

(a) If the corporate name of a foreign corporation does not satisfy the
requirements of section 4.01 of this title, the foreign corporation to obtain or
maintain a certificate of authority to transact business in this State:

I TR

(1) may add the word “corporation,” “incorporated,” “company,” or

“limited,” or the abbreviation “corp.,” “inc.,” “co.,” or “ltd.,” to its
corporate name for use in this State; or

(2) may wse—an—avaitable—trade adopt an alternate name to transact

business in this State if its corporate name is unavailable and it delivers to the
Secretary of State for filing a copy of the resolution of its board of directors,
certified by its secretary, adopting the trade alternate name.

(b) Except as authorized by subsections (c) and (d) of this section, the
corporate name, including atrade an alternate name, of a foreign corporation
shall be distinguishable in the records of the Secretary of State from any name
granted, registered, or reserved under this chapter, or the name of any other
entity, whether domestic or foreign, that is reserved, registered, or granted by

or with the Secretary of State.
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(c) A foreign corporation may apply to the Secretary of State for
authorization to use in this State the name of another corporation incorporated
or authorized to transact business in this State that is not distinguishable in the
records from one or more of the names described in subsection (b) of this
section, by submitting to the Secretary of State a satisfactory written form
indicating the other corporation’s consent and change of name.

(d) A foreign corporation may use in this State the name, including the
trade alternate name, of another domestic or foreign corporation that is used
in this State if the other corporation is incorporated or authorized to transact
business in this State and the foreign corporation:

(1) has merged with the other corporation;
(2) has been formed by reorganization of the other corporation, or
(3) has acquired all or substantially all of the assets, including the

corporate name, of the other corporation.

% sk ok

$ 15.07. REGISTERED OFFICE AND REGISTERED AGENT FOR

SERVICE OF PROCESS OF FOREIGN CORPORATION

Each foreign corporation authorized to transact business in this State must
continuously maintain in this State:
(1) a registered office that may be the same as any of its places of

business,; and
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(2) a registered agent for service of process, pursuant to 11 V.S.A.

S 1655 who-may-be:

§ 15.08. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS OF FOREIGN CORPORATION

te A foreign corporation authorized to transact business in this State may

change its registered office or registered agent for service of process by

delivering to the Secretary of State for filing a statement of change theat-sets
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11 VSA §1655.

$ 15.09. RESIGNATION OF REGISTERED AGENT FOR SERVICE OF

PROCESS OF FOREIGN CORPORATION
te0 The registered agent of a foreign corporation may resign his—or—her

ageney as_agent by filing a statement of resignation pursuant to 11 V.S.A.
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foreign corporation is subject to the service of process provisions in 11 V.S.A. §

~
n
=\

§15.30. INVOLUNTARY TERMINATION
(a) The Secretary of State shall terminate the certificate of authority of a
foreign corporation if:
(1) the foreign corporation fails to deliver its annual report to the
Secretary of State as required by section 16.22 of this title;
(2) the foreign corporation does not pay any franchise taxes or penalties

imposed by this title or other law;
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(3) the foreign corporation is without a registered agent for service of
process or registered office in this State;

(4) the foreign corporation fails to inform the Secretary of State under
section 15.08 or 15.09 of this title that its registered agent for service of
process or registered office has changed;

(5) a material misrepresentation is knowingly made in a signed
document delivered to the Secretary of State for filing;

(6) the Secretary of State receives a duly authenticated certificate from
the Secretary of State or other official having custody of corporation records in
the state or country under whose law the foreign corporation is incorporated
stating that it has been dissolved or terminated or disappeared as the result of
a merger;

(7) the foreign corporation has failed to comply with subdivision
11.07(a)(3) of this title requiring it to file articles of merger where it is the
survivor of a merger with a domestic corporation, or

(8) the Commissioner of Taxes notifies the Secretary of State that a
foreign corporation has failed to make a return, to pay a tax, to file a bond, or
to do any other act required to be done under the provisions of 32 V.S.A.

chapter 211.
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(b) The Secretary of State shall serve the foreign corporation with written
notice of termination of its certificate of authority under section 15.10 of this
title, setting out each deficiency.

(c) The authority of a foreign corporation to transact business in this State
ceases on the date shown on the notice terminating its certificate of authority.
Termination of a foreign corporation’s certificate of authority does not

terminate the authority of the registered agent for service of process of the

corporation.

(d) The Secretary of State’s termination of a foreign corporation’s
certificate of authority appoints the Secretary of State the foreign
corporation’s agent for service of process in any proceeding based on a cause
of action that arose during the time the foreign corporation was authorized to
transact or was transacting without authorization business in this State.
Service of process on the Secretary of State under this subsection is service on
the foreign corporation. Upon receipt of process, the Secretary of State shall
mail a copy of the process to the secretary of the foreign corporation at its
principal office shown in its most recent annual report or in any subsequent
communication received from the corporation stating the current mailing
address of its principal office, or, if none is on file, in its application for a
certificate of authority, or otherwise perfect service under section 15.10 of this

title.
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(e) If the foreign corporation corrects each ground for termination and
demonstrates to the reasonable satisfaction of the Secretary of State that each
ground cited in the notice of termination does not exist, and pays to the
Secretary of State a reinstatement fee of 325.00 for each year it is delinquent,
the secretary may cancel the termination and prepare a certificate of
reinstatement, file the original of the certificate, and serve a copy on the

corporation under section 15.10 of this title.

% sk ok

Sec. 14. 114 V.S.A. chapter 16 is amended to read:
CHAPTER 16. RECORDS AND REPORTS
* % %
§16.22. ANNUAL REPORT FOR SECRETARY OF STATE
(a) Each domestic corporation, and each foreign corporation authorized to

transact business in this State, shall deliver to the Secretary of State for filing
an annual report that sets forth:

(1) the name of the corporation and the state or country under whose
law it is incorporated;

(2) the address of its registered office and the name and email of its

registered agent for service of process at that office in this State;

% sk ok
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also-contains - the requirements of section 3.02-of thistitle The Secretarn of

State shall amend its records to reflect a change, if specified in the report, to

the business’s purpose, email, address, or principal information.

* ** Updates to Title 11B language * * *
Sec. 15. 11B V.S.A. chapter 1 is amended to read:
CHAPTER 1. GENERAL PROVISIONS
% sk ok
§1.21. FORMS
(a) The Secretary of State may prescribe the form or electronic format of
and furnish on request, forms or specifications for formats for:
(1) an application for a certificate of existenee good standing;
(2) a foreign corporation’s application for a certificate of authority to
transact business in this State;
(3) a foreign corporation’s application for a certificate of withdrawal;
and
(4) the biennial report.
(b) The Secretary of State may prescribe and furnish on request forms for
other documents required or permitted to be filed by this title but their use is

not mandatory.
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Sec. 16. 11B V.S.A. chapter 2 is amended to read:
CHAPTER 2. INCORPORATION
* % %
§2.02. ARTICLES OF INCORPORATION
(a) The articles of incorporation must set forth:
(1) & A corporate name for the corporation that satisfies the
requirements of section 4.01 of this title;.
(2) ene One of the following statements:
(A) This corporation is a public benefit corporation.
(B) This corporation is a mutual benefit corporation.
(3) the The street address of the corporation’s initial registered office

and the name and email of its initial registered agent for service of process at

that office, pursuant to 11 V.S.A. § 1655,

(4) the The name and address of each incorporators;.

(5) whether Whether or not the corporation will have members;-and.

(6) provisions Provisions not inconsistent with law regarding the
distribution of assets on dissolution.

(b) The articles of incorporation may set forth:
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(1) the purpose or purposes for which the corporation is organized,
which may be, either alone or in combination with other purposes, the
transaction of any lawful activity;
(2) the names and addresses of the individuals who are to serve as the

initial directors, and of any other principals the corporation provides;

(3) provisions not inconsistent with law regarding:
(A) managing and regulating the affairs of the corporation,
(B) defining, limiting, and regulating the powers of the corporation,
its board of directors, and members (or any class of members);
(C)  the characteristics, qualifications, rights, limitations, and
obligations attaching to each or any class of members; and
(4) any provision that under this title is required or permitted to be set
forth in the bylaws.
ok ok
Sec. 17. 11B V.S.A. chapter 4 is amended to read:

CHAPTER 4. NAME

% sk ok

$4.02. RESERVED NAME
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transfer—that-states thenane—and-—address—of -the transferee | person may

reserve the exclusive use of a business name by delivering an application to the

Secretary of State for filing pursuant to 11 V.S.A. § 1652.

$4.03. REGISTERED NAME
(a) A foreign corporation may register its corporate name, or its alternate
name or corporate name with any addition required by section 15.06 of this
title, if the name is distinguishable upon the records of the Secretary of State
from:
(1) the corporate name of a nonprofit or business corporation
incorporated or authorized to do business in this State; and
(2) a corporate name reserved under section 4.02 of this title or 114
V.S.A. § 4.02 or registered under this section.
(b) A foreign corporation registers its corporate name, or its alternate
name_corporate name with any addition required by section 15.06 of this title,

by delivering to the Secretary of State an application:
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(1) setting forth its corporate name, or its alternate name or corporate

name with any addition required by section 15.06 of this title, the state or
country and date of its incorporation, and a brief description of the nature of
the activities in which it is engaged,; and

(2) accompanied by a certificate of existence (or a document of similar

import) from the state or country of incorporation.

& sk ok

Sec. 18. 11B V.S.A. chapter 5 is amended to read:
CHAPTER 5. OFFICE AND AGENT

¢ 35.01. REGISTERED OFFICE AND REGISTERED AGENT FOR

SERVICE OF PROCESS

Each corporation must continuously maintain in this State:

(1) _a registered office that may be the same as any of its places of

business; and

(2) a registered agent for service of process, pursuant to 11 V.S.A.

§ 1655, whose business office is identical with the registered office.

$35.02. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS

te) A corporation may change its registered office or registered agent for

service of process by delivering to the Secretary of State for filing a statement

of change pursuant to 11 V.S.A. § 1655 that-setsforth:
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2) 4 1 - . L office:

$ 5.03. RESIGNATION OF REGISTERED AGENT FOR SERVICE OF

PROCESS

() A registered agent may resign as registered agent by signing—and

delivering to the Secretary of State a_statement of resignation pursuant to
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A corporation is subject to the service of process provisions in 11 V.S.A.

9 1656.

Sec. 19. 11B V.S.A. chapter 14 is amended to read:

CHAPTER 14. DISSOLUTION

& sk ok

$14.05. EFFECT OF DISSOLUTION

& sk ok

(b) Dissolution of a corporation does not:

(1) transfer title to the corporation’s property;
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(2) subject its directors or officers to standards of conduct different from
those prescribed in chapter 8 of this title;

(3) change quorum or voting requirements for its board or members;
change provisions for selection, resignation, or removal of its directors or
officers or both; or change provisions for amending its bylaws,

(4)  prevent commencement of a proceeding by or against the
corporation in its corporate name;

(5) abate or suspend a proceeding pending by or against the
corporation on the effective date of dissolution; or

(6) terminate the authority of the registered agent for service of process.

% sk ok

§14.20. INVOLUNTARY TERMINATION
The Secretary of State may commence a proceeding under section 14.21 of
this title to administratively dissolve a corporation if:
(1) the corporation does not pay within 60 days after they are due fees
imposed by this title;
(2) the corporation does not deliver its biennial report to the Secretary
of State within 60 days after it is due;

(3) the corporation is without a registered agent for service of process

or registered office in this State for 60 days or more; or
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(4) the corporation does not notify the Secretary of State within 120

days that its registered agent for service of process or registered office has

been changed, that its registered agent for service of process has resigned, or

that its registered office has been discontinued.
§14.21. PROCEDURE FOR AND EFFECT OF INVOLUNTARY

TERMINATION

(d) The inveluntarity involuntary dissolution of a corporation does not

terminate the authority of its registered agent for service of process.

§14.22. REINSTATEMENT FOLLOWING INVOLUNTARY
DISSOLUTION
(a) A corporation involuntarily dissolved that has not distributed its assets

under section 14.21 of this title may apply to the Secretary of State for
reinstatement upon payment of $25.00 for each year the corporation is
delinquent. The application must:

(1) recite the name of the corporation and the effective date of its
involuntary dissolution,

(2) state that the ground or grounds for dissolution either did not exist
or have been eliminated; and

(3) state that the corporation’s name satisfies the requirements of

section 4.01 of this title.
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Sec. 20. 11B V.S.A. chapter 15 is amended to read:
CHAPTER 15. FOREIGN CORPORATIONS
* % %
$15.03. APPLICATION FOR CERTIFICATE OF AUTHORITY
(a) A foreign corporation may apply for a certificate of authority to
transact business in this State by delivering an application to the Secretary of
State. The application must set forth:

(1) the name of the foreign corporation or, if its name is unavailable for
use in this State, a corporate name that satisfies the requirements of section
15.06 of this title;

(2) the name of the state or country under whose law it is incorporated;

(3) the date of incorporation and period of duration;

(4) the street address of its principal office;

(5) the address of its registered office in this State and the name and

email of its registered agent for service of process at that office;

(6) the names and usual business or home addresses of its current

directors and officers and of any other principals the corporation provides,

(7) whether the foreign corporation has members, and
(8) whether the corporation, if it had been incorporated in this State,

would be a public benefit or mutual benefit corporation.



BILL AS PASSED BY THE HOUSE H.243
2025 Page 199 of 227

(b) The foreign corporation shall deliver with the completed application a
certificate of existence, for a document of similar import}, duly authenticated
by the Secretary of State or other official having custody of corporate records
in the state or country under whose law it is incorporated.

* % %

§ 15.06. CORPORATE NAME OF FOREIGN CORPORATION

(a) If the corporate name of a foreign corporation does not satisfy the
requirements of section 4.01 of this title, the foreign corporation to obtain or
maintain a certificate of authority to transact business in this State:

I TR

(1) may add the word “corporation,” “incorporated,” “company,” or
“limited,” or the abbreviation “corp.,” “inc.,” “co.,” or “ltd.,” to its

corporate name for use in this State; or

(2) may wse—an—avaitable—trade adopt an alternate name to transact

business in this State if its corporate name is unavailable and it delivers to the
Secretary of State for filing a copy of the resolution of its board of directors,
certified by its secretary, adopting the trade alternate name.

(b) Except as authorized by subsections (c) and (d) of this section, the
corporate name, f{including a—trade an _alternate name,y of a foreign
corporation must be distinguishable upon the records of the Secretary of State

from reserved or registered trade names or corporate names.
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(c) A foreign corporation may apply to the Secretary of State for
authorization to use in this State the name of another corporation incorporated
or authorized to transact business in this State that is not distinguishable upon
the records from the name applied for by submitting to the Secretary of State a
satisfactory written form indicating the other corporation’s consent and
change of name.

(d) A foreign corporation may use in this State the name, fincluding the
trade alternate name,) of another domestic or foreign corporation that is used
in this State if the other corporation is incorporated or authorized to transact

business in this State and the foreign corporation:
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$ 15.07. REGISTERED OFFICE AND REGISTERED AGENT FOR

SERVICE OF PROCESS OF FOREIGN CORPORATION

Each foreign corporation authorized to transact business in this State must
continuously maintain in this State:
(1) a registered office with the same address as that of its registered

agent for service of process, and

(2) a registered agent for service of process;who-ay-be:
4 g T ] des_in_this_S L ice
omtical swith 4] : Lofice:
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pursuant to 11 V.S.A. § 1655.

§ 15.08. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS OF FOREIGN CORPORATION

te A foreign corporation authorized to transact business in this State may

change its registered office or registered agent for service of process by

delivering to the Secretary of State for filing a statement of change theat-sets
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11 VSA §1655.

$15.09. RESIGNATION OF REGISTERED AGENT OF FOREIGN
CORPORATION
te The registered agent of a foreign corporation may resign as agent by

signing and—delivering to the Secretary of State for filing a statement of

resignation _pursuant to 11 V.S.A. § 1655 the—original-and—two—exact—or
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&) Thi _ be—the-—onl , il

required—means—of—serving—a—foreish—corporation A foreign corporation is

subject to the service of process provisions in 11 V.S.A. § 1656.

$15.20. WITHDRAWAL OF FOREIGN CORPORATION
% sk ok
(b) A foreign corporation authorized to transact business in this State may

apply for a certificate of withdrawal by delivering an application to the
Secretary of State for filing. The application must set forth:

(1) the name of the foreign corporation and the name of the state or
country under whose law it is incorporated;

(2) that it is not transacting business in this State and that it surrenders
its authority to transact business in this State;

(3) that it revokes the authority of its registered agent for service of
process to accept service on its behalf and appoints the Secretary of State as its
agent for service of process in any proceeding based on a cause of action

arising during the time it was authorized to do business in this State;



BILL AS PASSED BY THE HOUSE H.243

2025 Page 205 of 227
(4) a mailing address to which the Secretary of State may mail a copy of

any process served on him or her under subdivision (3) of this subsection, and
(5) a commitment to notify the Secretary of State in the future of any

change in the mailing address.
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§15.30. INVOLUNTARY TERMINATION
(a) The Secretary of State shall terminate the certificate of authority of a
foreign corporation if:

(1) the foreign corporation fails to deliver its biennial report to the
Secretary of State as required by section 16.22 of this title;

(2) the foreign corporation does not pay any penalties imposed by this
title or other law,

(3) the foreign corporation is without a registered agent for service of
process or registered office in this State;

(4) the foreign corporation fails to inform the Secretary of State under
section 15.08 or 15.09 of this title that its registered agent for service of
process or registered office has changed;

(5) a material misrepresentation is knowingly made in a signed
document delivered to the Secretary of State for filing;

(6) the Secretary of State receives a duly authenticated certificate from

the secretary of state or other official having custody of corporation records in
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the state or country under whose law the foreign corporation is incorporated
stating that it has been dissolved or terminated or disappeared as the result of
a merger, or

(7) the foreign corporation has failed to comply with subdivision
11.07(a) of this title requiring it to file articles of merger where it is the
survivor of a merger with a domestic corporation.

(b) The Secretary of State shall serve the foreign corporation with written
notice of termination of its certificate of authority under section 15.10 of this
title, setting out each deficiency.

(c) The authority of a foreign corporation to transact business in this State
ceases on the date shown on the notice terminating its certificate of authority.
Termination of a foreign corporation’s certificate of authority does not

terminate the authority of the registered agent for service of process of the

corporation.

(d) The Secretary of State’s termination of a foreign corporation’s
certificate of authority appoints the Secretary of State the foreign
corporation’s agent for service of process in any proceeding based on a cause
of action that arose during the time the foreign corporation was authorized to
transact or was transacting without authorization business in this State.
Service of process on the Secretary of State under this subsection is service on

the foreign corporation. Upon receipt of process, the Secretary of State shall
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mail a copy of the process to the secretary of the foreign corporation at its
principal office shown in its most recent biennial report or in any subsequent
communication received from the corporation stating the current mailing
address of its principal office, or, if none is on file, in its application for a
certificate of authority, or otherwise perfect service under section 15.10 of this
title.

(e) If the foreign corporation corrects each ground for termination and
demonstrates to the reasonable satisfaction of the Secretary of State that each
ground cited in the notice of termination does not exist, and pays to the
Secretary of State a fee of $25.00 for each year it is delinquent, the Secretary
may cancel the termination and prepare a certificate of reinstatement, file the

original of the certificate, and serve a copy on the corporation under section
15.10 of this title.
ok ok
Sec. 21. 11B V.S.A. chapter 16 is amended to read:
CHAPTER 16. RECORDS AND REPORTS
ok ok
§16.22. BIENNIAL REPORT FOR SECRETARY OF STATE
(a) Each domestic corporation, and each foreign corporation authorized to

transact business in this State, shall deliver to the Secretary of State a biennial
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report on a form prescribed and furnished by the Secretary of State that sets
forth:

(1) the name of the corporation and the state or country under whose
law it is incorporated;

(2) the address of its registered office and the name and email of its

registered agent for service of process at the office in this State;

(3) the address of its principal office;

(4) the names and business or residence addresses of its directors and
principal officers; and

(5) a brief description of the nature of its activities.

(b) The information in the biennial report must be current on the date the
biennial report is executed on behalf of the corporation.

(c) The first biennial report must be delivered to the Secretary of State
between January 1 and April 1 of the year following the calendar year in
which a domestic corporation was incorporated or a foreign corporation was
authorized to transact business. Subsequent biennial reports must be delivered
to the Secretary of State between January 1 and April 1 following each
succeeding two calendar years.

(d) If a biennial report does not contain the information required by this
section, the Secretary of State shall promptly notify the reporting domestic or

foreign corporation in writing and return the report to it for correction. If the
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report is corrected to contain the information required by this section and
delivered to the Secretary of State within 30 days after the effective date of
notice, it is deemed to be timely filed.

(e) The Secretary of State shall amend its records to reflect a change, if

specified in the report, to the business’s purpose, email, address, or principal

information.
* % * Updates to Title 11C language * * *
Sec. 22. 11C V.S.A. chapter 1 is amended to read:

CHAPTER 1. GENERAL PROVISIONS

& sk ok

§ 112. RESERVATION OF NAME
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is-a-transfer-by-the-person-to-the-enterprise A person may reserve the exclusive

use of a business name by delivering an application to the Secretary of State

for filing pursuant to 11 V.S.A. § 1652.

& sk ok

§ 117. DESIGNATED OFFICE AND AGENT FOR SERVICE OF PROCESS
te A mutual benefit enterprise or a foreign enterprise that has a certificate
of authority under section 1404 of this title shall designate and continuously
maintain in this State:
(1) an office, as its designated office, which need not be a place of the
enterprise’s or foreign enterprise’s activity in this State; and

(2) an agent for service of process, pursuant to 11 V.S.A. § 1655, at the

designated office.

§ 118. CHANGE OF DESIGNATED OFFICE OR AGENT FOR SERVICE

OF PROCESS
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ehange—is—effectivewhen—filed—by—the—Seeretary—of-State A _mutual benefit

enterprise or foreign enterprise shall change its designated office or agent for

service of process information by submitting to the Secretary of State for filing

a statement of change pursuant to 11 V.S.A. § 1655.

§ 119. RESIGNATION OF AGENT FOR SERVICE OF PROCESS
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foreign—enterprise-and-becomes—effective An agent for service of process may

resign as agent by submitting to the Secretary of State for filing a statement of

resignation pursuant to 11 V.S.A. § 16535.

$ 120. SERVICE OF PROCESS
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demand-in-any-other-manner-provided-bytaw A mutual benefit enterprise or

foreign enterprise is subject to the service of process provisions in 11 V.S.A.

9 1656.
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Sec. 23. 11C V.S.A. chapter 2 is amended to read:
CHAPTER 2. FILING AND ANNUAL REPORTS
* % %
$202. SIGNING AND FILING OF RECORDS PURSUANT TO JUDICIAL
ORDER

(a) If a person required by this title to sign or deliver a record to the
Secretary of State for filing does not do so, the Superior Court of the county of
the mutual benefit enterprise’s principal office or the foreign enterprise’s
registered designated office, upon petition of an aggrieved person, may order:

(1) the person to sign the record and deliver it to the Secretary of State
for filing; or
(2) delivery of the unsigned record to the Secretary of State for filing.
* % %

§206. CERTIFICATE OF GOOD STANDING OR AUTHORIZATION

(a) The Secretary of State, upon request and payment of the required fee,
shall furnish any person that requests it a certificate of good standing for a
mutual benefit enterprise if the records filed in the Office of the Secretary of
State show that the Secretary of State has filed the enterprise’s articles of
organization, that the enterprise is in good standing, and that the Secretary of

State has not filed a statement of termination.
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(b) The Secretary of State, upon request and payment of the required fee,
shall furnish to any person that requests it a certificate of authority
authorization for a foreign enterprise if the records filed in the Office of the
Secretary of State show that the Secretary of State has filed the foreign
enterprise’s certificate of authority, has not revoked nor has reason to revoke
the certificate of authority, and has not filed a notice of cancellation.

(c) Subject to any exceptions stated in the certificate, a certificate of good
standing or authority authorization issued by the Secretary of State establishes
conclusively that the mutual benefit enterprise or foreign enterprise is in good
standing or is authorized to transact business in this State.
$207. ANNUAL REPORT FOR SECRETARY OF STATE

(a) A mutual benefit enterprise or foreign enterprise authorized to transact
business in this State shall deliver to the Secretary of State for filing an annual
report that states:

(1) the name of the enterprise or foreign enterprise;

(2) the street—address—and—if—different—meailing address of the
enterprise’s or foreign enterprise’s designated office and the name of its agent
for service of process at the designated office;

(3) the street—address—and—if—different—mailing address of the
enterprise’s or foreign enterprise’s principal office;

(4) the name and business address of any director or officer, and
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(5) in the case of a foreign enterprise, the state or other jurisdiction
under whose law the foreign enterprise is formed and any alternative name
adopted under section 1405 of this title.

(b) Information in an annual report shall be current as of the date the
report is delivered to the Secretary of State.

(c) A mutual benefit enterprise or foreign enterprise authorized to transact
business in this State shall deliver its annual report to the Secretary for filing
between January 1 and April 1 of each year, beginning in the year following
the calendar year in which the mutual benefit enterprise is formed or the
foreign enterprise is authorized to transact business in this State.

(d) If an annual report does not contain the information required by
subsection (a) of this section, the Secretary of State shall promptly notify the
reporting mutual benefit enterprise or foreign enterprise and return the report
for correction. If the report is corrected to contain the information required by
subsection (a) of this section and delivered to the Secretary of State not later

than 30 days after the date of the notice from the Secretary of State, it is timely

delivered.
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report-is-considered-a-statement-of-change The Secretary of State shall amend

its records to reflect a change, if specified in the report, to the business’s

purpose, email, address, or principal information.
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Sec. 24. 11C V.S.A. chapter 14 is amended to read:
CHAPTER 14. FOREIGN ENTERPRISES
* % %
§1402. APPLICATION FOR CERTIFICATE OF AUTHORITY
(a) A foreign enterprise may apply for a certificate of authority by
delivering an application to the Secretary of State for filing. The application
shall state:

(1) the name of the foreign enterprise and, if the name does not comply
with section 111 of this title, an alternative name adopted pursuant to section
1405 of this title;

(2) the name of the state or other jurisdiction under whose law the
foreign enterprise is organized;

(3) the street address and, if different, mailing address of the principal
office and, if the law of the jurisdiction under which the foreign enterprise is
organized requires the foreign enterprise to maintain another office in that

Jjurisdiction, the street address and, if different, mailing address of the required

office;



BILL AS PASSED BY THE HOUSE H.243
2025 Page 219 of 227
(4) the street address and, if different, mailing address of the foreign
enterprise’s designated office in this State, and the name of the foreign
enterprise’s agent for service of process at the designated office; and
(5) the name, street address and, if different, mailing address of each of

the foreign enterprise’s current directors and officers, and of any other

principal the enterprise provides.

* * % Updates to Title 12 language * * *
Sec. 25. 12 V.S.A. chapter 25, subchapter 6 is amended to read:

Subchapter 6. Foreign-Corporations Business Organizations

§851. SERVICE ON SECRETARY OF STATE

her—shall-be-sufficient-evidence—thereof A business organization is subject to

the service of process provisions in 11 V.S.A. § 1656.

§ 852. FEES; MAILING OF COPY TO €ORPORATION BUSINESS

ORGANIZATION
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When process is served on the Secretary of State under the provisions of

seetion-83H-of thistitle 11 V.S.A. § 1656, there shall be paid to the Secretary by

the officer at the time of such service the sum of $35.00. The-Seeretary-shatl

$ 853. DOING BUSINESS BY PARTICULAR COMPANIES WITHOUT

DESIGNATING PROCESS AGENT: PENALTY

A person or agent for a foreign insurance, express, shipping car, telephone
or telegraph company, or other foreign company doing like business, which
has not designated the Secretary of State as its process agent, asregquired-by—
¥SA——692 who solicits or receives a risk or application for insurance, or
receives money or value for such insurance by such company, or receives
money or value for the transportation of a package or property by such express
or shipping car company, or for the transmission of a message or dispatch by
such telegraph company, or receives money, rent, royalty, or income for such
telephone company for the use of its instruments or lines or for the sending of
any message, shall be fined not more than $500.00 nor less than $100.00.

ok ok

§ 855. DOING BUSINESS AS APPOINTMENT OF PROCESS AGENT

If the contact with the State or the activity in the state of a foreign

eorporation business organization, or the contact or activity imputable to it, is
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sufficient to support a Vermont personal judgment against it, the contact or
activity shall be deemed to be doing business in Vermont by that foreign
eorporation organization and shall be equivalent to the appointment by it of

the Secretary of the State of Vermont and his-er-her the Secretary’s successors

to be its true and lawful attorney upon whom may be served all lawful process
in any action or proceedings against it arising or growing out of that contact
or activity, and also shall be deemed to be its agreement that any process
against it whieh that is so served upon the Secretary of State shall be of the
same legal force and effect as if served on the foreign corporation at its
principal place of business in the state or country where it is incorporated
according to the law of that state or country.
§ 856. SERVICE OF PROCESS

Service of process by virtue of section 855 of this title shall be made

pursuant to 11 V.S.A. § 1656 by delivering to the Secretary of State duplicate

copies of the processi—with-the-officer-sretwrn-of-service-thereon; and a fee of
8325.00, to be taxed in the plaintiff’s costs if he or she prevails. +he-Seeretary
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plaintiff-s-costs-if-he-orshepreveaits: [Repealed. ]

S 858. ALTERNATIVEMEANS OF-SERVICE

domestic-corporation: [Repealed. ]

* % * Updates to Title 30 language * * *
Sec. 26. 30 V.S.A. chapter 81 is amended to read:
CHAPTER 81. EEEETRIE UTILITY COOPERATIVES

& sk ok

$3001a. PURPOSE
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Cooperatives A cooperative may be organized under this chapter for the
purpose of creating or supplying energy, cable television, telecommunications,
interactive media, and internet access and facilitating and extending the use
thereof, and in addition, any other lawful business not inconsistent with this
chapter that utilizes the electric distribution facilities of the cooperative.

§ 3002. POWERS

A cooperative shall have power:

(1) To sue and be sued in its corporate name.

(2) To have perpetual existence.

(3) To adopt a corporate seal and alter the same.

(4) To generate, manufacture, purchase, acquire, accumulate, and
transmit electric energy, and to distribute, sell, supply, and dispose of energy,
cable television, telecommunications, interactive media, and internet access to
its members, to governmental agencies, and to political subdivisions, provided,
however, that in the generation of electric energy by water power, a
cooperative shall comply with the provisions of 10 V.S.A. §§ 1081-1099,
relating to the construction and maintenance of dams and, provided further
that a cooperative doing any activity governed by this title shall be regulated
for that activity.

% sk ok

$ 3003. NAME
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The name of a cooperative governed by this chapter shall include the words
“utility” or “energy” or a word designating any specific form of energy such
as “electric,” “propane,” or ‘“natural gas” and “cooperative” and the
abbreviation “inc.” unless, in an affidavit made by its president or vice
president and filed with the Secretary of State, or in an affidavit made by a
person signing articles of incorporation, consolidation, merger, or conversion,
which relate to the cooperative and filed, together with the articles, with the
Secretary of State, it shall appear that the cooperative desires to do business in
another state and is or would be precluded by reason of the inclusion of the
words in its name. The name of a cooperative shall be distinct from the name

of any other cooperative or corporation organized under the laws of, or

authorized to do business in, this State.

% sk ok

§ 3037. FOREIGN COMPANIES,; SERVICE OF PROCESS

A foreign nonprofit or cooperative corporation supplying or authorized to
supply electric energy and owning or operating electric transmission or
distribution lines in an adjacent state, prior to March 26, 1943, may construct
or acquire extensions of lines in this State within an area no point of which is
more than 25 miles from the boundary line of this State and may operate those
extensions without qualifying as a foreign corporation to do business in this

State. Before constructing or operating such extensions, by an instrument
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executed and acknowledged on its behalf by its president or vice president,
under its seal attested by its clerk or secretary, and filed with the Secretary of
State, a corporation shall designate the Secretary of State its agent to accept
service of process on its behalf. Thereafter, the corporation shall have all the
rights, powers, privileges, and immunities of a cooperative. Service of process

shall be made upon the Secretary of State in accordance with the provisions of

matl-to-sneh-corporation-at-the-address-of-itsprincipad-office 11 V.S.A. § 1656.

& sk ok

* % * Business Organizations Study * * *
Sec. 27. BUSINESS SERVICES AND BUSINESS ORGANIZATIONS;
STUDY

(a) Task. The Secretary of State shall conduct a public engagement process

with interested partners to study, consider, and address the following issues:

(1) technical, procedural, and substantive issues concerning the online

business filing system;

(2) statutory revisions to.

(A) adopt provisions of the Uniform Business Organizations Code or

other provisions to _further harmonize the laws governing business

organizations in _this State, including provisions governing commercial
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registered agents and updates to the Titles of the Vermont Statutes Annotated

related to business organizations;

(B) the laws governing trademarks and possible expansion to include

service marks;

(C) the dual framework governing partnerships in 11 V.S.A. chapters

15 and 22 and the mandatory registration of assumed business names and

unincorporated nonprofit associations, and

(D) the fees collected for various business organization filings;

(3) assessment of the need for any updates to current model laws or the

addition of new model legislation; and

(4) assessment of the administrative oversight authority and substantive

provisions governing data brokers, telemarketers, utility cooperatives, and

amusement ride operators.

(b) Reporting. The Secretary of State shall, based on the task set forth in

subsection (a) of this section, submit to the House Committee on Commerce

and Economic Development and to the Senate Committee on Economic

Development, Housing and General Affairs, an interim report on or before

November 15, 2025 and a final report on or before December 1, 2026

including its findings and any proposed legislation for the General Assembly’s

consideration. The interim report shall provide the General Assembly with any

recommended actions to pursue in the 2026 legislative session.




BILL AS PASSED BY THE HOUSE H.243
2025 Page 227 of 227
* * * Fffective Date * * *

Sec. 28. EFFECTIVE DATE

This act shall take effect on July 1, 2025.




