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ORDERS OF THE DAY

ACTION CALENDAR

Action Postponed Until March 19, 2025

Favorable with Amendment

H. 222

An act relating to participation in a domestic violence accountability
program as a condition of a final relief from abuse prevention order

Rep. Arsenault of Williston, for the Committee on Judiciary, recommends
that the bill be amended by striking out all after the enacting clause and
inserting in lieu thereof the following:

Sec. 1. 12 V.S.A. § 5131 is amended to read:

§ 5131. DEFINITIONS

As used in this chapter:

(1)(A) “Course of conduct” means:

(i) two or more acts over a period of time, however short, in
which a person follows, monitors, surveils, threatens, or makes threats about
another person, or interferes with another person’s property; or

(ii) use of any electronic, digital, or precise geolocation device or
software or application to surveil a specific person or a specific person’s
internet or wireless activity continuously for 12 hours or more or on two or
more occasions over a period of time, however short, without authorization.

(B) This definition shall apply to acts conducted by the person
directly or indirectly, and by any action, method, device, or means.
Constitutionally protected activity is not included within the meaning of
“course of conduct.”

(B)(C) As used in subdivision (A) of this subdivision (1), threaten
shall not be construed to require an express or overt threat.

* * *

(4) “Reasonable person” means a reasonable person in the victim’s
circumstances.

(5) “Sexually assaulted the plaintiff” means that the defendant engaged
in conduct that meets elements of lewd and lascivious conduct as defined in 13
V.S.A. § 2601, lewd and lascivious conduct with a child as defined in 13
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V.S.A. § 2602, sexual assault as defined in 13 V.S.A. § 3252, aggravated
sexual assault as defined in 13 V.S.A. § 3253, use of a child in a sexual
performance as defined in 13 V.S.A. § 2822, or consenting to a sexual
performance as defined in 13 V.S.A. § 2823, and that the plaintiff was the
victim of the offense.

(6) “Stalk” means to engage purposefully in a course of conduct
directed at a specific person that the person engaging in the conduct knows or
should know would cause a reasonable person to:

(A) fear for his or her the person’s safety or the safety of a family
member; or

(B) suffer substantial emotional distress as evidenced by:

(i) a fear of unlawful sexual conduct, unlawful restraint, bodily
injury, or death; or

(ii) significant modifications in the person’s actions or routines,
including moving from an established residence, changes to established daily
routes to and from work that cause a serious disruption in the person’s life,
changes to the person’s employment or work schedule, or the loss of a job or
time from work.

* * *

Sec. 2. 15 V.S.A. § 1103 is amended to read:

§ 1103. REQUESTS FOR RELIEF

(a) Any family or household member may seek relief from abuse by
another family or household member on behalf of himself or herself
themselves or his or her their children by filing a complaint under this chapter.
A minor 16 years of age or older, or a minor of any age who is in a dating
relationship as defined in subdivision 1101(2) of this chapter, may file a
complaint under this chapter seeking relief on his or her the minor’s own
behalf. The plaintiff shall submit an affidavit in support of the order.

(b) Except as provided in section 1104 of this title, the court shall grant
relief only after notice to the defendant and a hearing. The plaintiff shall have
the burden of proving abuse by a preponderance of the evidence.

(c)(1) The court shall make such orders as it deems necessary to protect the
plaintiff or the children, or both, if the court finds that the defendant has
abused the plaintiff, and:

(A) there is a danger of further abuse; or
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(B) the defendant is currently incarcerated and has been convicted of
one of the following: murder, attempted murder, kidnapping, domestic assault,
aggravated domestic assault, sexual assault, aggravated sexual assault, stalking,
aggravated stalking, lewd or lascivious conduct with a child, use of a child in a
sexual performance, or consenting to a sexual performance.

(2) The court order may include the following:

(A) An order that the defendant refrain from abusing the plaintiff or
his or her the plaintiff’s children, or both, and from interfering with their
personal liberty, including restrictions on the defendant’s ability to contact the
plaintiff or the plaintiff’s children, or both, in any way, whether directly,
indirectly, or through a third party, with the purpose of making contact with
the plaintiff, including in writing or by telephone, e-mail email, or other
electronic communication, and restrictions prohibiting the defendant from
coming within a fixed distance of the plaintiff, the children, the plaintiff’s
residence, or other designated locations where the plaintiff or the plaintiff’s
children are likely to spend time.

(B) An order that the defendant immediately vacate the household
and that the plaintiff be awarded sole possession of a residence.

(C) A temporary award of parental rights and responsibilities in
accordance with the criteria in section 665 of this title.

(D) An order for parent-child contact under such conditions as are
necessary to protect the child or the plaintiff, or both, from abuse in
accordance with section 665a of this title. An order for parent-child contact
may, if necessary, include conditions under which the plaintiff may deny
parent-child contact pending further order of the court.

(E) If the court finds that the defendant has a duty to support the
plaintiff, an order that the defendant pay the plaintiff’s living expenses for a
fixed period of time not to exceed three months.

(F) If the court finds that the defendant has a duty to support the
child or children, a temporary order of child support pursuant to chapter 5 of
this title, for a period not to exceed three months. A support order granted
under this section may be extended if the relief from abuse proceeding is
consolidated with an action for legal separation, divorce, or parentage.

(G) An order concerning the possession, care, and control of any
animal owned, possessed, leased, kept, or held as a pet by either party or a
minor child residing in the household.
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(H) An order that the defendant return any personal documentation in
his or her the defendant’s possession, including immigration documentation,
birth certificates, and identification cards:

(i) pertaining to the plaintiff; or

(ii) pertaining to the plaintiff’s children if relief is sought for the
children or for good cause shown.

(I) An order awarding possession of a vehicle to the plaintiff for a set
period of time, provided that the plaintiff:

(i) is the owner or joint owner of the vehicle;

(ii) is the primary payor on the vehicle loan;

(iii) has primary possession or control of the vehicle; or

(iv) has been restricted from using the vehicle by the defendant.

(J) An order requiring the defendant to complete a domestic violence
accountability program approved by the Council on Domestic Violence.
Failure to complete the program shall not be considered a crime for any
purpose, including 13 V.S.A. § 1030, but may subject the defendant to civil
contempt proceedings. Successful completion of the program shall be
considered a substantial change in circumstances for purposes of requests to
modify an order. A court may consider a defendant’s failure to successfully
complete the program when determining whether to extend an order.

* * *

Sec. 3. 15 V.S.A. § 1104 is amended to read:

§ 1104. EMERGENCY RELIEF

(a) In accordance with the Vermont Rules of Civil Procedure, temporary
orders under this chapter may be issued ex parte, without notice to the
defendant, upon motion and findings by the court that the defendant has
abused the plaintiff or the plaintiff’s children, or both. The plaintiff shall
submit an affidavit in support of the order, which may be sworn to or affirmed
by administration of the oath over the telephone to the applicant by an
employee of the Judiciary authorized to administer oaths and shall conclude
with the following statement: “I declare under the penalty of perjury pursuant
to the laws of the State of Vermont that the foregoing is true and accurate. I
understand that making false statements is a crime subject to a term of
imprisonment or a fine, or both, as provided by 13 V.S.A. § 2904.” The
authorized person shall note on the affidavit the date and time that the oath was
administered. A minor 16 years of age or older, or a minor of any age who is
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in a dating relationship as defined in subdivision 1101(2) of this chapter, may
seek relief on the minor’s own behalf. Relief under this section shall be
limited as follows:

(1) Upon a finding that there is an immediate danger of further abuse,
an order may be granted requiring the defendant:

(A) to refrain from abusing the plaintiff or the plaintiff’s children, or
both, or from cruelly treating as defined in 13 V.S.A. § 352 or 352a or killing
any animal owned, possessed, leased, kept, or held as a pet by either party or
by a minor child residing in the household;

(B) to refrain from interfering with the plaintiff’s personal liberty or
the personal liberty of the plaintiff’s children, or both;

(C) to refrain from coming within a fixed distance of the plaintiff, the
plaintiff’s children, the plaintiff’s residence, or the plaintiff’s place of
employment;

(D) to refrain from contacting the plaintiff or the plaintiff’s children,
or both, in any way, whether directly, indirectly, or through a third party, with
the purpose of making contact with the plaintiff, including in writing or by
telephone, e-mail email, or other electronic communication; or

(E) to immediately relinquish, until the expiration of the order, all
firearms that are in the defendant’s possession, ownership, or control and to
refrain from acquiring or possessing any firearms while the order is in effect.

(2) Upon a finding that the plaintiff or the plaintiff’s children, or both,
have been forced from the household and will be without shelter unless the
defendant is ordered to vacate the premises, the court may order the defendant
to vacate immediately the household and may order sole possession of the
premises to the plaintiff.

(3) Upon a finding that there is immediate danger of physical or
emotional harm to minor children, the court may award temporary custody of
these minor children to the plaintiff or to other persons.

(4) Upon a finding that the plaintiff’s possession of a vehicle is
necessary to escape abuse or prevent further abuse, the court may award the
possession of a vehicle to the plaintiff for a set period of time, provided that
the plaintiff:

(A) is the owner or joint owner of the vehicle;

(B) is the primary payor on the vehicle loan;

(C) has primary possession or control of the vehicle; or
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(D) has been restricted from using the vehicle by the defendant.

(b) Every order issued under this section shall contain the name of the
court, the names of the parties, the date of the petition, and the date and time
of the order and shall be signed by the judge. Every order issued under this
section shall inform the defendant that if he or she the defendant fails to appear
at the final hearing, the temporary order will remain in effect until the final
order is served on the defendant unless the temporary order is dismissed by the
court. Every order issued under this section shall state upon its face a date,
time, and place when the defendant may appear to petition the court for
modification or discharge of the order. This opportunity to contest shall be
scheduled as soon as reasonably possible, which in no event shall be more than
14 days from the date of issuance of the order. At such hearings, the plaintiff
shall have the burden of proving abuse by a preponderance of the evidence. If
the court finds that the plaintiff has met his or her the burden, it shall continue
the order in effect and make such other order as it deems necessary to protect
the plaintiff.

* * *

Sec. 4. 15 V.S.A. § 1140 is amended to read:

§ 1140. DOMESTIC VIOLENCE FATALITY REVIEW COMMISSION

* * *

(g) The Commission shall report its findings and recommendations to the
Governor, the General Assembly, the Chief Justice of the Vermont Supreme
Court, and the Vermont Council on Domestic Violence not later than the third
Tuesday in January of the first year of the biennial session. The report shall be
available to the public through the Office of the Attorney General. The
Commission may issue data or other information periodically, in addition to
the biennial report. The provisions of 2 V.S.A. § 20(d) (expiration of required
reports) shall not apply to the report to be made under this subsection.

(h) In the findings and recommendations required by subsection (g) of this
section, the Commission shall report the number of defendants ordered to
complete a domestic violence accountability program approved by the Council
on Domestic Violence pursuant to 15 V.S.A. § 1103(c)(2)(J) and the number of
those defendants who completed the program.

Sec. 5. EFFECTIVE DATE

This act shall take effect on July 1, 2025.

and that after passage the title of the bill be amended to read: “An act
relating to civil orders of protection”
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(Committee Vote: 9-0-2)

New Business

Third Reading

H. 125

An act relating to reporting on the energy transition

H. 231

An act relating to technical corrections to fish and wildlife statutes

Amendment to be offered by Reps. Satcowitz of Randolph, Sheldon of
Middlebury, Austin of Colchester, Bartholomew of Hartland, Chapin of
East Montpelier, Labor of Morgan, Logan of Burlington, Morris of
Springfield, North of Ferrisburgh, Pritchard of Pawlet, and Tagliavia of
Corinth to H. 231

That the bill be amended by striking out Sec. 4, 10 V.S.A. § 4705, in its
entirety and inserting in lieu thereof the following:

Sec. 4. [Deleted.]

H. 259

An act relating to preventing workplace violence in hospitals

Amendment to be offered by Rep. Cordes of Bristol to H. 259

First: In Sec. 1, 18 V.S.A. § 1911b, in subdivision (a)(4)(B), by inserting
the phrase “to the extent permitted under State and federal law” before the
period

Second: In Sec. 1, 18 V.S.A. § 1911b, in subdivision (a)(6), in the first
sentence, by striking “pursuant to 18 V.S.A. § 1883”

Third: In Sec. 1, 18 V.S.A. § 1911b, by adding a subsection (f) to read as
follows:

(f) Nothing in this section shall require a hospital to make capital
investments to implement its security plan.

H. 396

An act relating to the creation of the Mollie Beattie Distinguished Service
Award
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Committee Bill for Second Reading

H. 474

An act relating to miscellaneous changes to election law

(Rep. Waters Evans of Charlotte will speak for the Committee on
Government Operations and Military Affairs.)

Favorable with Amendment

H. 80

An act relating to the Office of the Health Care Advocate

Rep. Critchlow of Colchester, for the Committee on Health Care,
recommends that the bill be amended as follows:

First: In Sec. 1, 8 V.S.A. § 4062, by striking out subdivision (c)(3)(A) in
its entirety and inserting in lieu thereof a new subdivision (c)(3)(A) to read as
follows:

(3)(A) In addition to the public comment provisions set forth in this
subsection (c), the Office of the Health Care Advocate established in 18 V.S.A.
chapter 229, acting on behalf of health insurance consumers in this State, may,
within 30 calendar days after the Board receives an insurer’s rate request
pursuant to this section, submit to the Board, in writing, suggested questions
regarding with an articulable nexus to the filing for that the Board to provide to
shall ask the insurer, either directly or through its contracting actuary, if any.

Second: In Sec. 3, 18 V.S.A. chapter 229, in section 9604, by striking out
subdivision (b)(1) in its entirety and inserting in lieu thereof a new subdivision
(b)(1) to read as follows:

(1) When appropriate, State agencies shall allow the Office to access
confidential or proprietary information that is otherwise exempt from public
inspection and copying under the Public Records Act and to participate in
meetings, deliberations, and proceedings in which confidential or proprietary
information is discussed; provided, however, that nothing in this section shall
require a State agency to provide or disclose information that is prohibited
from disclosure by State or federal law or that would cause the provider or
discloser to violate any statutory or common law privilege.

(Committee Vote: 10-0-1)
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Amendment to be offered by Reps. Black of Essex, Berbeco of
Winooski, Cina of Burlington, Cordes of Bristol, Critchlow of Colchester,
Demar of Enosburgh, Goldman of Rockingham, Houghton of Essex
Junction, McFaun of Barre Town, Page of Newport City, and Powers of
Waterford to the report of the Committee on Health Care on H. 80

That the report of the Committee on Health Care be amended by striking
out the first instance of amendment in its entirety and inserting in lieu thereof a
new first instance of amendment as follows:

First: By striking out Sec. 1, 8 V.S.A. § 4062, in its entirety and inserting
in lieu thereof a new Sec. 1 to read as follows:

Sec. 1. 8 V.S.A. § 4062 is amended to read:

§ 4062. FILING AND APPROVAL OF POLICY FORMS AND PREMIUMS

* * *

(c)(1) The Board shall provide information to the public on the Board’s
website about the public availability of the filings and summaries required
under this section.

* * *

(3)(A) In addition to the public comment provisions set forth in this
subsection (c), the Office of the Health Care Advocate established in 18 V.S.A.
chapter 229, acting on behalf of health insurance consumers in this State, may,
within 30 calendar days after the Board receives an insurer’s rate request
pursuant to this section, submit to the Board, in writing, suggested questions
regarding with a substantial relationship to the rate filing for and review
criteria that the Board to provide to shall ask the insurer, either directly or
through its contracting actuary, if any.

(B) The Office of the Health Care Advocate may also submit to the
Board written comments on an insurer’s rate request. The Board shall post the
comments on its website and shall consider the comments prior to issuing its
decision.

(d)(1) No later than 60 calendar days after receiving an insurer’s rate
request pursuant to this section, the Green Mountain Care Board shall make
available to the public the insurer’s rate filing, the Department’s analysis and
opinion of the effect of the proposed rate on the insurer’s solvency, and the
analysis and opinion of the rate filing by the Board’s contracting actuary, if
any.

(2) The Board shall post on its website, after redacting any confidential
or proprietary information relating to the insurer or to the insurer’s rate filing:
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(A) all questions the Board poses to its contracting actuary, if any,
and the actuary’s responses to the Board’s questions; and

(B) all questions the Board, the Board’s contracting actuary, if any,
or the Department poses to the insurer and the insurer’s responses to those
questions The Green Mountain Care Board shall post on its website or
otherwise make available to the public through a file-sharing platform all
materials in the record of a rate review proceeding after redacting any
information or other material that the Board determines to be confidential or
otherwise subject to protection from disclosure by law.

* * *

H. 209

An act relating to intranasal epinephrine in schools

Rep. Harple of Glover, for the Committee on Education, recommends that
the bill be amended by striking out all after the enacting clause and inserting in
lieu thereof the following:

Sec. 1. 16 V.S.A. § 1388 is amended to read:

§ 1388. STOCK SUPPLY AND EMERGENCY ADMINISTRATION OF

EPINEPHRINE AUTO-INJECTORS

(a) As used in this section:

(1) “Designated personnel” means a school employee, agent, or
volunteer, or practical nurse licensed pursuant to 26 V.S.A. chapter 28 who has
been authorized by the school administrator nurse to provide and administer
epinephrine auto-injectors and intranasal epinephrine under this section and
who has completed the training required by State Board policy.

(2) “Epinephrine auto-injector” means a single-use device that delivers a
premeasured dose of epinephrine.

(3) “Health care professional” means a physician licensed pursuant to 26
V.S.A. chapter 23 or 33, an advanced practice registered nurse licensed to
prescribe drugs and medical devices pursuant to 26 V.S.A. chapter 28, or a
physician assistant licensed to prescribe drugs and medical devices pursuant to
26 V.S.A. chapter 31.

(4) “Intranasal epinephrine” means a nasal spray delivering a dose of
epinephrine.
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(5) “School” means a public or approved independent school and
extends to school grounds, school-sponsored activities, school-provided
transportation, and school-related programs.

(5)(6) “School administrator” means a school’s principal or headmaster.

(7) “School nurse” means a school nurse endorsed by the Agency of
Education pursuant to the Licensing of Educators and the Preparation of
Educational Professionals rule (CVR 22-000-010).

(b)(1) A health care professional may prescribe an epinephrine auto-
injector or intranasal epinephrine, or both, in a school’s name, which may be
maintained by the school for use as described in subsection (d) of this section.
The health care professional, in consultation with the school nurse, shall issue
to the school a standing order for the use of an epinephrine auto-injector
prescribed under this section, including protocols for:

(A) assessing whether an individual is experiencing a potentially life-
threatening allergic reaction;

(B) administering an epinephrine auto-injector and intranasal
epinephrine to an individual experiencing a potentially life-threatening allergic
reaction;

(C) caring for an individual after administering an epinephrine auto-
injector to him or her or intranasal epinephrine, including contacting
emergency services personnel and documenting the incident; and

(D) disposing of used or expired epinephrine auto-injectors and
intranasal epinephrine.

(2) A pharmacist licensed pursuant to 26 V.S.A. chapter 36 or a health
care professional may dispense prescribed epinephrine auto-injectors
prescribed or intranasal epinephrine, or both, to a school.

(c) A school may maintain a stock supply of epinephrine auto-injectors or
intranasal epinephrine, or both. A school may enter into arrangements with
epinephrine auto-injector manufacturers or suppliers of epinephrine auto-
injectors or intranasal epinephrine, or both, to acquire epinephrine auto-
injectors these products for free or at reduced or fair market prices.

(d) The school administrator may authorize a school nurse or, who in turn
may authorize designated personnel, or both, to:

(1) provide an epinephrine auto-injector or intranasal epinephrine to a
student for self-administration according to a plan of action for managing the
student’s life-threatening allergy maintained in the student’s school health
records pursuant to section 1387 of this title;
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(2) administer a prescribed epinephrine auto-injector or intranasal
epinephrine to a student according to a plan of action maintained in the
student’s school health records; and

(3) administer an epinephrine auto-injector or intranasal epinephrine, in
accordance with the protocol issued under subsection (b) of this section, to a
student or other individual at a school if the nurse or designated personnel
believe in good faith that the student or individual is experiencing anaphylaxis,
regardless of whether the student or individual has a prescription for an
epinephrine auto-injector or intranasal epinephrine.

(e) Designated personnel, a school, and a health care professional
prescribing an epinephrine auto-injector or intranasal epinephrine, or both, to a
school shall be immune from any civil or criminal liability arising from the
administration or self-administration of an epinephrine auto-injector or
intranasal epinephrine under this section, unless the person’s conduct
constituted intentional misconduct. Providing or administering an epinephrine
auto-injector or intranasal epinephrine under this section does not constitute
the practice of medicine.

(f) On or before January 1, 2014, the The State Board, in consultation with
the Department of Health, shall adopt policies for managing students with life-
threatening allergies and other individuals with life-threatening allergies who
may be present at a school. The policies shall:

(1) establish protocols to prevent exposure to allergens in schools;

(2) establish procedures for responding to life-threatening allergic
reactions in schools, including postemergency procedures;

(3) implement a process for schools school nurses and the parents or
guardians of students with a life-threatening allergy to jointly develop a
written individualized allergy management plan of action that:

(A) incorporates instructions from a student’s physician health care
professional regarding the student’s life-threatening allergy and prescribed
treatment;

(B) includes the requirements of section 1387 of this title, if a student
is authorized to possess and self-administer emergency medication at school;

(C) becomes part of the student’s health records maintained by the
school; and

(D) is updated each school year;

(4) require education and training for school nurses and designated
personnel, including training related to storing and administering an
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epinephrine auto-injector or intranasal epinephrine and recognizing and
responding to a life-threatening allergic reaction; and

(5) require each school to make publicly available protocols and
procedures developed in accordance with the policies adopted by the State
Board under this section.

Sec. 2. EFFECTIVE DATE

This act shall take effect on July 1, 2025.

(Committee Vote: 11-0-0)

H. 219

An act relating to creating a family support pilot program for incarcerated
parents and guardians

Rep. Sweeney of Shelburne, for the Committee on Corrections and
Institutions, recommends that the bill be amended by striking out all after the
enacting clause and inserting in lieu thereof the following:

Sec. 1. INTENT

(a) It is the intent of the General Assembly that the Department of
Corrections ensures gender parity in the access to services and programs that
strengthen family connections.

(b) It is the further intent of the General Assembly that the Department of
Corrections develop a phased plan to expand the application of 28 V.S.A.
§ 128 to all Vermont correctional facilities by 2028.

Sec. 2. 28 V.S.A. § 102(c) is amended to read:

(c) The Commissioner is charged with the following responsibilities:

* * *

(24) To include funding to sufficiently provide and sustain trauma-
informed family support services and programming pursuant to section 128 of
this title in the Department’s annual proposed budget for the next subsequent
fiscal year for the purposes of developing the State budget required to be
submitted to the General Assembly in accordance with 32 V.S.A. § 306.

Sec. 3. 28 V.S.A. § 128 is added to read:

§ 128. INCARCERATED PARENTS AND GUARDIANS; FAMILY

SUPPORT PROGRAM

(a) Family Support Program. The Department of Corrections shall
establish the Family Support Program to provide free parenting and family
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support to all incarcerated individuals who are parents and guardians. The
Program shall include individualized services and programming intended to
provide:

(1) increased knowledge and skill for incarcerated parents and guardians
to address the specific needs of their children;

(2) resources to incarcerated parents and guardians to engage in needs-
specific planning and communication strategies with their children and their
children’s caregivers;

(3) child-friendly visitation spaces, in consultation with the Department,
for in-person and virtual visits between parents or guardians and their children,
including establishing safety protocol;

(4) outreach and coordination with appropriate services for the children
of incarcerated parents and guardians and the children’s caregivers;

(5) improved cross-system coordination and collaboration to deliver
necessary services to the families of incarcerated parents and guardians; and

(6) reentry support and preparation for incarcerated parents and
guardians.

(b) Program support. The Department may support the operation of the
Family Support Program established pursuant to this section through grants of
financial assistance to, or contracts for services with, any nonprofit entity that
meets the Department’s requirements.

(c) Contingent on funding. The Family Support Program established
pursuant this section shall operate only to the extent funds are appropriated for
its operation.

(d) Annual report. Annually, on or before July 1, the Department shall
submit a written report to the House Committees on Corrections and
Institutions and on Judiciary and the Senate Committees on Institutions and on
Judiciary, concerning:

(1) the funding, participation, and outcomes of the services and
programming established pursuant to this section; and

(2) considerations and any progress towards sustained statewide
programming and gender parity.

Sec. 4. DEPARTMENT OF CORRECTIONS; FAMILY SUPPORT

PROGRAM; IMPLEMENTATION
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The Department of Corrections shall first implement the Family Support
Program established under 28 V.S.A. § 128 at the Chittenden Regional
Correctional Facility and Northern State Correctional Facility.

Sec. 5. APPROPRIATION

(a) The sum of $115,424.00 is appropriated from the General Fund to the
Department of Corrections in fiscal year 2026 for the purpose of supporting
the Family Support Program at the Chittenden Regional Correctional Facility
in accordance with 28 V.S.A. § 128.

(b) The sum of $268,155.00 is appropriated from the General Fund to the
Department of Corrections in fiscal year 2026 for the purpose of establishing
and supporting the Family Support Program at the Northern State Correctional
Facility in accordance with 28 V.S.A. § 128.

Sec. 6. EFFECTIVE DATE

This act shall take effect on July 1, 2025.

and that after passage the title of the bill be amended to read: “An act relating
to establishing the Department of Corrections’ Family Support Program”

(Committee Vote: 9-1-1)

Rep. Squirrell of Underhill, for the Committee on Appropriations,
recommends that the report of the Committee on Corrections and Institutions
be amended by striking out Sec. 5, appropriation, in its entirety and inserting a
new Sec. 5 in lieu thereof to read as follows:

Sec. 5. [Deleted.]

(Committee Vote: 11-0-0)

H. 243

An act relating to the regulation of business organizations

Rep. Cooper of Pownal, for the Committee on Commerce and Economic
Development, recommends that the bill be amended by striking out all after
the enacting clause and inserting in lieu thereof the following:

* * * 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 Title 11 or
11A pursuant to law, upon any attestation required of the Secretary by law, or



- 719 -

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 Office, the business entity shall:

(1) register with the Corporations Business Services Division of the
Office of the Secretary of State, if required by law; and

* * *

* * * 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. Provisions Relating to Cooperatives Formed Under General
Corporation Law General Cooperative Corporations

§ 981. GENERAL COOPERATIVE CORPORATION; USE OF

“COOPERATIVE”

A corporation formed under Title 11A 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 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 contain all of the following provisions:

* * *

Subchapter 2. The Cooperative Marketing Act; Cooperative Associations

§ 991. DEFINITIONS

In 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 corporation nonprofit cooperative
association organized under this chapter.
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(3) “Associations” organized hereunder means nonprofit cooperative
associations.

(4) “Consumers’ cooperative” means a corporation 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 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 corporation 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 corporation 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.

* * *

§ 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,
storing, handling, or utilization of any agricultural or handcraft products or the
manufacturing or marketing of the by-products 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 which 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,
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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. Such a
corporation formed under this subchapter shall have any other rights, powers,
and privileges granted by the laws of this State to corporations in a like
business organized under the general laws of this State.

* * *

§ 995. ARTICLES

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 its principal business will be transacted 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 residence 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 certificate 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.

(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 certificate 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
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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
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 certificate 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 certificate 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 CERTIFICATE ARTICLES; STATEMENT OF

CHANGE

(a) The certificate 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 certificate of organization articles of incorporation, when
so adopted, shall be filed in accordance with the provisions of section 995 of
this title.

(b) Notwithstanding subsection (a) of this section, an association shall
amend the name, email, or address information of its agent for service of
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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 certificate of organization, an association shall pay $20.00 to
the Secretary of State, and for filing an amendment thereto, $10.00 A person
who submits a document for filing pursuant to this chapter shall pay to the
Secretary of State the amount specified in section 1651 of this title.

* * *

§ 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 consumer’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

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
corporation 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.

* * *

§ 1023. OWNERSHIP OR CONTROL OF OTHER CORPORATIONS

BUSINESS ORGANIZATIONS

An association may organize, form, operate, own, control, have an interest
in, own stock of, or be a member of, any other corporation or corporations,
with or without capital stock, and business organization engaged in preserving,
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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

When such corporations are warehousing corporations, they 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.

* * *

Subchapter 3. Consolidation of Cooperative Associations

§ 1061. PROCEDURE

Two or more cooperative associations organized under, or which have
adopted the provisions of subchapter 1 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:

* * *

(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;
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(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 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.

(4)(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.

* * *

§ 1063. FEE

For filing articles of merger or consolidation the new cooperative shall pay
$20.00 to the Secretary of State; and for filing an amendment thereof $10.00.
[Repealed.]

* * *

Sec. 4. 11 V.S.A. chapter 15 is amended to read:

CHAPTER 15. REGISTRATION OF BUSINESS ENTITIES ASSUMED
BUSINESS NAMES, PARTNERSHIPS, AND UNINCORPORATED
NONPROFIT ASSOCIATIONS; ADMINISTRATIVE AUTHORITY;

ADMINISTRATIVE PROVISIONS
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Subchapter 1. Assumed Business Names, Partnerships, and Unincorporated
Nonprofit Associations

§ 1621. REGISTRATION OF ASSUMED BUSINESS NAME BY PERSONS

NAMES, PARTNERSHIPS, AND UNINCORPORATED

NONPROFIT ASSOCIATIONS

(a) A person doing business in this State under any name other than his or
her own, and every copartnership An individual doing business under an
assumed business name, or a partnership or unincorporated nonprofit or
association of individuals, except corporations and limited liability companies,
doing business in this State, resident or nonresident, shall cause to be recorded
with submit to the Secretary of State for filing a return setting forth a
registration that provides:

(1) the name under which such business is carried on, the name of the
business;

(2) the name of the town wherein such place of business is located, the
address of its principal office;

(3) a brief description of the kind of business to be transacted under
such name, and its business purpose;

(4) the individual names and residences of all persons, general partners,
or members so doing business thereunder 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) Such returns A registration shall be subscribed and sworn to by one or
more of the persons so doing business, and shall 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
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would lead a reasonable person to conclude that the business is a type of entity
that it is not.

(d) The Secretary of State shall establish rules and regulations 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

(a) The exclusive right to the use of a business name may be reserved by
any person, copartnership, or association intending to register its name under
this section.

(b) The reservation shall be made by filing with the Secretary of State an
application to reserve a specified business name, executed by the applicant, its
agent, or attorney. If the Secretary of State finds that the name is available for
use, he or she shall reserve the same for the exclusive use of the applicant for a
period of 120 days.

(c) The right to the exclusive use of a specified business name so reserved
may be transferred to any other person, copartnership, or association by filing
in the office of the Secretary of State a notice of such transfer, executed by the
applicant for whom the name was reserved, and specifying the name and
address of the transferee. [Repealed.]

* * *

§ 1623. REGISTRATION BY BUSINESS ORGANIZATIONS

(a) A business organization doing business in this State under any name
other than that of the business organization shall be subject to all the
provisions of this chapter; and shall file returns sworn to by some officer or
director of the corporation or mutual benefit enterprise, or by some director or
manager of the limited liability company, or by some partner of the partnership
or limited partnership, setting forth:

(1) the name and location of the principal office of the business
organization;

(2) the name under which the organization will conduct business;

(3) the town or towns where the organization conducts business under
the name; and
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(4) a brief description of the kind of business the organization conducts
under the name.

(b) 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. [Repealed.]

§ 1624. FORMS

The Secretary of State shall formulate forms for the returns and shall, on
request, furnish such forms by mail or otherwise to persons, copartnerships,
associations, or corporations subject to the provisions of this chapter.
[Repealed.]

§ 1625. FEES

(a) A person, copartnership, association, limited liability company, or
corporation required by the provisions of this chapter 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, copartnership, association, limited liability company, or
corporation required by the provisions of this chapter to file a certificate of
cessation 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:
$25.00, not to exceed $1,000.00 per filer per calendar year.

(d) The Secretary shall collect $25.00 each time process is served on the
Secretary under this chapter. The party to a proceeding causing service of
process is entitled to recover this fee as costs if he or she prevails in the
proceeding. A person who submits a document for filing pursuant to this
subchapter shall pay to the Secretary of State the amount specified in section
1651 of this title.

§ 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 chapter 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
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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 chapter
subchapter.

(d) If a person transacts business in this State without registering with the
Secretary of State as required under this chapter 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.

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

(1) a civil penalty of $50.00 for each day, not to exceed a total of
$10,000.00 for each year, it transacts business in this State without a
registration;

(2) an amount equal to the fees due under this chapter 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 chapter subchapter.

§ 1627. SERVICE OF PROCESS

Service of such complaint and process thereunder may be made by
delivering within this State a true and attested copy thereof to any person so
doing business or any servant or agent of such person, copartnership,
association, limited liability company, or corporation, or in any manner
otherwise provided by law. A name so registered shall not thereafter be used
by a person, copartnership, association, limited liability company, or
corporation, unless it is lawfully entitled thereto at the date of such
registration. [Repealed.]

§ 1628. CERTIFICATE OF CESSATION OF BUSINESS OR CHANGE OF
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BUSINESS STATUS; AMENDMENT

(a) When a person, copartnership, association, limited liability company, or
corporation subject to the provisions of this chapter shall cease to do business
in this State, a certificate setting forth such fact and the date whereon it so
ceased shall be filed with the Secretary of State within 10 days after the date
such business ceases. Such certificate may be sworn to and filed by a surviving
partner, member of such association, officer of such corporation, member or
manager of such limited liability company, or person so doing 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) Whenever any general partner of such partnership, or member of such
association withdraws from the business, a remaining general partner or
member shall within 30 days file a certificate with the Secretary of State
signed and sworn by a remaining general partner or member, setting forth the
fact of such withdrawal, together with the date of that withdrawal. Filing of
this certificate shall avoid any interruption in the period of registration
remaining before the need for renewal, as if no partner or member of the
association had withdrawn 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

Failure to file such certificate at the time so required by section 1628 of this
title shall work a forfeiture of $10.00 to be recovered by the Secretary of State
in a civil action on this statute, in his or her name, against any surviving
partner, any member of such association, any officer of such corporation, or
any person so doing business, or his executor or administrator, and the same
shall be paid into the Treasury of the State. [Repealed.]

§ 1630. PROCESS AGENT

Each nonresident doing business in this State in his or her individual
capacity, or as copartner or member of a copartnership or association required
by sections 1621 and 1623 of this title to file the returns therein specified, or
under any name other than his or her own, except as otherwise provided, shall
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appoint in writing a person having an office or place of business and residing
in the town wherein the principal office of such nonresident, copartnership, or
association is located, upon whom process against such nonresident may be
served in an action founded upon a liability incurred in this State. Such
appointment shall continue in force until revoked by a like instrument
appointing another person therein residing, and having therein an office or
place of business. Such instrument shall be recorded with the Secretary of
State. In the event a nonresident has not appointed a process agent, and has not
filed such appointment, as set forth in this section, the Secretary of State shall
be such process agent. [Repealed.]

§ 1631. VACANCY

When an appointee dies or removes from the State, another person residing
in such town and having therein an office or place of business, within 10 days
from the date of such death or removal, shall be appointed in the manner
hereinbefore specified, upon whom service of process may be made as
provided in section 1630 of this title. In case of such death or removal, or if a
person is not appointed as aforesaid, process against such nonresident person
may be served by delivering to the Secretary of State duplicate copies thereof,
one of which shall be filed with the Secretary of State and the other shall be
forwarded by mail prepaid by the clerk to the last known residence of such
person. [Repealed.]

§ 1632. EXCEPTIONS

The provisions of sections 1630 and 1631 of this title shall not apply to
foreign investment companies, foreign building and loan associations, or
foreign creamery companies. [Repealed.]

§ 1633. SECRETARY OF STATE AS PROCESS AGENT

A foreign insurance, express, shipping car, telegraph, or telephone
company, or a foreign company under any other name engaged in like
business, shall not do business in this State as an unincorporated association or
partnership, until it has filed with the Secretary of State a written stipulation
containing the association or firm name, and the names and residences of the
associates or partners, and appointing the Secretary of State as its process
agent. Such stipulation shall be in form and substance like that specified in
subdivision 692(3) of this title, and shall have the same legal effect. The
provisions of 12 V.S.A. §§ 851-853, shall apply to service of process on such
company and to acts done by persons or agents in its behalf. [Repealed.]

§ 1634. EFFECT OF FAILURE AND NEGLECT
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A person, copartnership, limited liability company, or corporation subject to
this chapter shall not institute any proceedings in this State for the enforcement
of any right or obligation unless it shall, prior to the issuance of the original
return or complaint therein, have filed the returns and paid the registration fee
required by this chapter; nor shall a license or certificate be granted to a
nonresident individual, copartnership, or unincorporated association to transact
a business specified in Titles 5 and 23 or in 6 V.S.A. chapter 29 until such
individual, copartnership, or association has complied with the provisions of
section 1630 of this title. [Repealed.]

§ 1635. REREGISTRATION

(a) One or more persons doing business under a registered business name
A registrant shall reregister the name every five years by filing a reregistration
return with the Secretary of State with a fee of $65.00 within not sooner than
60 days following the date five years 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 chapter subchapter.

Subchapter 2. Administrative Authority

§ 1636. TERMINATION OF BUSINESS NAME; HEARING

(a) If the Secretary of State declines to register a business in accordance
with the provisions of subsection 1621(c) 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
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 or her the person’s records to reflect the termination of a
registration pursuant to subdivision (1) of this subsection.
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(b)(1) If the Secretary of State terminates the registration of a person
pursuant to this section, the person appoints the Secretary as his or 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 secretary 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.

(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
submit any filing necessary to update its registration.

(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,
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.
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(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

§ 1651. FEES

The Secretary of State shall collect the following fees for services and for
documents submitted for filing pursuant to the provisions of Titles 11–11C and
30 V.S.A. chapter 81:

(1) $150.00 for the initial filing of a domestic business organization,
including:

(A) articles of incorporation for a nonprofit cooperative association
pursuant to 11 V.S.A. chapter 7;

(B) a statement of qualification for a limited liability partnership
pursuant to 11 V.S.A. chapter 22;

(C) a certificate of limited partnership for a limited partnership
pursuant to 11 V.S.A. chapter 23;

(D) articles of organization for a limited liability company pursuant
to 11 V.S.A. chapter 25;

(E) articles of incorporation for a business corporation pursuant to
Title 11A;

(F) articles of incorporation for a nonprofit corporation pursuant to
Title 11B;

(G) articles of organization for a mutual benefit enterprise pursuant
to Title 11C; and

(H) articles of incorporation for a utility cooperative pursuant to
30 V.S.A. chapter 81;

(2) $175.00 for the initial filing of a foreign business organization,
including:

(A) a statement of foreign qualification for a limited liability
partnership pursuant to 11 V.S.A. chapter 22;
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(B) an application for registration for a limited partnership pursuant
to 11 V.S.A. chapter 23;

(C) an application for a certificate of authority for a limited liability
company pursuant to 11 V.S.A. chapter 25;

(D) an application for a certificate of authority for a business
corporation pursuant to Title 11A;

(E) an application for a certificate of authority for a nonprofit
corporation pursuant to Title 11B; and

(F) an application for a certificate of authority of a foreign enterprise
pursuant to Title 11C;

(3) $75.00 for a registration or reregistration of an assumed business
name, partnership, or unincorporated nonprofit association pursuant to 11
V.S.A. chapter 15;

(4) $50.00 for the annual report of a domestic business organization;

(5) $175.00 for the annual report of a foreign business organization;

(6) $35.00 for the biennial report of a nonprofit corporation, except that
the Secretary shall waive the fee for the biennial report of a nonprofit
corporation that in the prior calendar year did not pay compensation to any
officer, director, or employee; and

(7) $35.00 for recording any other document submitted for filing and
for any related fees, including fees for a certified copy, for a returned check or
charge back, for each year a reinstatement fee is due, and for service of process
on the Secretary.

§ 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

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
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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.

(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.

(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:

(A) 30 days after the Secretary files a statement of resignation; or
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(B) the date on which a statement of change designating a new agent
takes effect.

(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 of process.

§ 1655. 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 any 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
mail, return receipt requested, to the company at its principal office or last
known address.

(d) 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.

(e) This section shall not affect the right to serve process, notice, or
demand upon a person in any manner otherwise provided by law.

§ 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
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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 any 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
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
person; or

(3) five days 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.

(f) 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

* * *

§ 3205. EXECUTION, FILING, AND RECORDING OF STATEMENTS

* * *

(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 1651 of this title.

* * *

§ 3291. STATEMENT OF QUALIFICATION

* * *
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(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) The agent of a limited liability partnership for service of process must
be an individual who is a resident of this State or other person authorized to 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.
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 which 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.

* * *

(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
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status as a limited liability partnership continues as if the revocation had never
occurred.

(g) 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) The agent of a foreign limited liability partnership for service of process
must be an individual who is a resident of this State or other person authorized
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.

(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 certificate of authority 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
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this State until the foreign limited liability partnership or its successor or
assignee obtains files a certificate of authority statement of foreign
qualification.

* * *

§ 3310. FEES

(a) The Secretary of State shall collect the following fees when a document
described in this section is delivered to the Office of the Secretary of State for
filing:

(1) Statement of authority $155.00

(2) Statement of denial $25.00

(3) Statement of dissociation $20.00

(4) Statement of dissolution $20.00

(5) Statement of merger $85.00

(6) Statement of qualification $130.00

(7) Statement of foreign qualification $170.00

(8) Amendment $45.00

(9) Cancellation $10.00

(10) Annual report of domestic limited

liability partnership $30.00

(11) Annual report of foreign limited

liability partnership $170.00

(12) Reinstatement $45.00

(13) Statement of change of designated

agent or designated office, or both $35.00

not to

exceed

$1,000.00

per

filer

per
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calendar

year

(14) Application for certificate of good standing $45.00

(15) Any other document permitted or required to

be filed by this chapter $20.00

(16) Amendment – Foreign $35.00

(b) The Secretary of State shall collect the following fees:

(1) $ 25.00 each time process is served on the Secretary under this
chapter. The party to a proceeding causing service of process is entitled to
recover this fee as costs if he or she prevails in the proceeding.

(2) $ 25.00 for the certificate certifying the copy of any filed document related
to a partnership, limited liability partnership, or a foreign limited liability
partnership A person who submits a document for filing pursuant to this
chapter shall pay to the Secretary of State the amount specified in section 1651
of this title.

* * *

Sec. 6. 11 V.S.A. chapter 23 is amended to read:

CHAPTER 23. LIMITED PARTNERSHIPS

* * *

§ 3403. RESERVATION OF NAME

(a) The exclusive right to the use of a name may be reserved by:

(1) any person intending to organize a limited partnership under this
chapter and to adopt that name;

(2) any domestic limited partnership or any foreign limited partnership
registered in this State which, in either case, intends to adopt that name;

(3) any foreign limited partnership intending to register in this State and
adopt that name; and

(4) any person intending to organize a foreign limited partnership and
intending to have it registered in this State and to adopt that name.

(b) The reservation shall be made by filing with the Secretary of State an
application, executed by the applicant, to reserve a specified name. If the
Secretary of State finds that the name is available for use by a domestic or
foreign limited partnership, he or she shall reserve the name for the exclusive
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use of the applicant for a period of 120 days. The owner of a name reserved
under this section may renew the reservation for two successive periods of 120
days each. The right to the exclusive use of a reserved name may be
transferred to any other person by filing in the Office of the Secretary of State
a notice of the transfer, executed by the applicant for whom the name was
reserved and specifying the name and address of the transferee 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.

§ 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
agent must be an individual resident of this State, a domestic corporation,
partnership, limited liability company, or a foreign corporation, partnership, or
limited liability company authorized to do business in this State pursuant to
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;

(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;

* * *

§ 3420. FEES
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(a) The Secretary of State shall collect the following fees when a document
described in this section is delivered to the Office of the Secretary of State for
filing:

(1) Certificate of Limited Partnership $130.00

(2) Registration of Foreign Limited Partnership $155.00

(3) Amendment – Domestic $35.00

(4) Cancellation $25.00

(5) Merger $65.00

(6) Statement of change

of designated agent

or designated office, or both $35.00

not to

exceed

$1,000.00
per
filer
per

calendar year

(7) Application for certificate of good standing $35.00

(8) Any other document permitted or required to

be filed by this chapter $20.00

(9) Amendment – Foreign $35.00.

(10) Name reservation, application $20.00.

(11) Name reservation, transfer $20.00.

(12) Restated certificate of limited partnership $20.00.

(b) The Secretary of State shall collect the following fees:

(1) $25.00 each time process is served on the Secretary under this
chapter. The party to a proceeding causing service of process is entitled to
recover this fee as costs if he or she prevails in the proceeding.

(2) $25.00 for the certificate certifying the copy of any filed document
related to a partnership, limited liability partnership, or a foreign limited
liability partnership A person who submits a document for filing pursuant to
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this chapter shall pay to the Secretary of State the amount specified in section
1651 of this title.

* * *

§ 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 limited
partnership elects to appoint; the agent must be an individual resident of this
State, a domestic corporation, or a foreign corporation having a place of
business in, and authorized 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
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.

* * *

§ 3487. TRANSACTION OF BUSINESS WITHOUT REGISTRATION
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(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 certificate of authority registration 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
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

* * *

§ 4006. RESERVED NAME

(a)(1) A person may reserve the exclusive use of the name of a limited
liability company, including a fictitious or assumed name for a foreign limited
liability company whose name is not available, by delivering an application to
the Secretary of State for filing.

(2) The application shall state the name and address of the applicant and
the name proposed to be reserved.

(3) If the Secretary of State finds that the name applied for is available,
the Secretary shall reserve that name for the applicant’s exclusive use for a
120-day period.

(b) The owner of a reserved limited liability company name may renew the
reservation for successive periods of 120 days each by delivering a renewal
application to the Secretary of State during the 45-day period preceding the
date of expiration of the reservation.

(c) The owner of a name reserved for a limited liability company may
assign the reservation to another person by delivering to the Secretary of State
for filing a signed notice of the assignment that states the name and address of
the assignee.

(d) The owner of a reserved limited liability company name may terminate
the name reservation by delivering to the Secretary of State for filing a signed
notice of withdrawal of name reservation A person may reserve the exclusive
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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

(a) 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 liability company in this State pursuant to section 1655 of this title.

(b) An agent for service of process shall be an individual resident of this
State, a domestic corporation, another limited liability company, or a foreign
corporation or foreign limited liability company authorized to do business in
this State.

§ 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 agent for 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.

(1) the name of the company;

(2) the street address, and the mailing address if different from the street
address, of its current designated office;

(3) if the current designated office is to be changed, the street address,
and the mailing address if different from the street address, of the new
designated office;

(4) the name and address of its current agent for service of process; and

(5) if the current agent for service of process is to be changed, the name
of the new agent for service of process and the new agent’s written consent,
either on the statement or attached to it, to the appointment.

(b) If an agent for service of process changes the street address of the
agent’s business office, the agent may change the street address of the
designated office of any limited liability company or foreign limited liability
company for which the agent is the agent for service of process by notifying
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the company in writing of the change and signing, either manually or in
facsimile, and filing with the Secretary of State a statement that complies with
the requirements of subsection (a) of this section and recites that the company
has been notified of the 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

(a) 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 containing the company
name and stating that the agent is resigning pursuant to section 1655 of this
title.

(b) The Secretary of State shall file a statement of resignation delivered
under subsection (a) of this section and mail or otherwise deliver a copy to the
designated office of the limited liability company.

(c) An agency for service of process terminates on the earlier of:

(1) the 41st day after the Secretary of State files the statement of
resignation; or

(2) when a record designating a new agent for service of process is
delivered to the Secretary of State for filing on behalf of the limited liability
company and becomes effective.

§ 4010. SERVICE OF PROCESS

(a) An agent for service of process appointed by a limited liability company
or a foreign limited liability company is an agent of the company for service of
any process, notice, or demand required or permitted by law to be served upon
the company.

(b) If a limited liability company or foreign limited liability company fails
to appoint or maintain an agent for service of process in this State 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 company upon whom process,
notice, or demand may be served.

(c) Service of any 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. 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 mail, return receipt requested, to the company
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at its registered office. Service on the Secretary of State shall be returnable in
not less than 30 days.

(d) 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.

(e) This section shall not affect the right to serve process, notice, or demand
upon a limited liability company or foreign limited liability company in any
manner otherwise provided by law A limited liability company or foreign
limited liability company is subject to the service of process provisions in
section 1656 of this title.

* * *

§ 4012. FEES

(a) The Secretary of State shall collect the following fees when a document
described in this section is delivered to the Office of the Secretary of State for
filing:

(1) Articles of organization $155.00

(2) Application for certificate of authority $155.00

(3) Amendment of articles or certificate of authority $35.00

(4) Cancellation of certificate of authority $25.00

(5) Application for reserved name $25.00

(6) Notice of transfer of reserved name $20.00

(7) Application for registered name $25.00

(8) Application for renewal of registered name $25.00

(9) Statement of change of designated agent or designated office, or both
$35.00 and not to exceed $1,000.00 per filer per calendar year

(10) Agent’s statement of resignation no fee

(11) Restatement of articles of organization $25.00

(12) Articles of correction $35.00

(13) Application for certificate of existence or authorization $35.00

(14) Articles of merger $55.00

(15) Annual report of a domestic limited liability company $45.00

(16) Annual report of a foreign limited liability company $170.00
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(17) Reinstatement $35.00

(18) Any other document required or permitted to be filed by this

chapter $20.00

(19) Articles of domestication $20.00

(20) Articles of termination $20.00

(21) Notice of withdrawal of reserved name $20.00

(22) Statement of conversion $20.00

(b) The Secretary of State shall collect the following fees:

(1) $35.00 each time process is served on the Secretary under this
chapter. The party to a proceeding causing service of process is entitled to
recover this fee as costs if the party prevails in the proceeding.

(2) $25.00 for the certificate certifying the copy of any filed document
relating to a limited liability company or a foreign limited liability company A
person who submits a document for filing pursuant to this chapter shall pay to
the Secretary of State the amount specified in section 1651 of this title.

* * *

§ 4023. ARTICLES OF ORGANIZATION

* * *

(b) Articles of organization of a limited liability company may set forth:

(1) provisions permitted to be set forth in an operating agreement; and

(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.

* * *

§ 4033. ANNUAL REPORT FOR SECRETARY OF STATE

(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



- 751 -

(3) the name, email, and address of its designated agent for service of
process at that office in this 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.

* * *

§ 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:

(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
mailing address if different from the street 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
no not earlier than 90 days prior to filing of the application.

* * *



- 752 -

* * * Updates to Title 11A language * * *

Sec. 8. 11A V.S.A. chapter 1 is amended to read:

CHAPTER 1. GENERAL PROVISIONS

* * *

§ 1.20. FILING REQUIREMENTS

* * *

(j)(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:

(A) “Filed document” means a document filed with the secretary 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.

* * *

§ 1.22. FILING; SERVICE AND COPYING FEES

(a) The Secretary of State shall collect the following fees when the
documents described in this section are delivered to the Office of the Secretary
of State for filing:

(1) Articles of incorporation $155.00

(2) Application for reserved name $40.00

(3) Notice of transfer of reserved name $20.00

(4) Application for registered name of a foreign corporation $50.00

(5) Application for renewal of registered name of a foreign corporation

$50.00
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(6) Statement of change of registered agents or registered office, or both

$25.00 and not to exceed $1,000.00 per filer per calendar year.

(7) Agent’s statement of resignation No fee

(8) Amendment of articles of incorporation $50.00

(9) Restatement of articles of incorporation $50.00

(10) Articles of merger or share exchange $95.00

(11) Articles of dissolution $35.00

(12) Articles of revocation of dissolution $35.00

(13) Application for certificate of authority $155.00

(14) Application for amended certificate of authority $50.00

(15) Application for certificate of withdrawal $25.00

(16) Annual report of a foreign corporation $250.00

(17) Annual report of a domestic corporation $60.00

(18) Application for certificate of good standing $25.00

(19) Any other document required or permitted to be filed by this title

$35.00

(20) Articles of correction $20.00

(21) Articles of domestication $20.00

(22) Statement of conversion $20.00

(b) The Secretary of State shall collect a fee of $25.00 each time process is
served on him or her under this title. The party to a proceeding causing service
of process is entitled to recover this fee as costs if he or she prevails in the
proceeding.

(c) The Secretary of State shall collect a fee of $25.00 for copying and
certifying the copy of any filed document relating to a domestic or foreign
corporation.

(d) When a corporation has been involuntarily terminated for failure to file
its annual report, the Secretary of State shall collect, for each year the
corporation failed to file its annual report, the annual report filing fee and a
reinstatement fee of $50.00 A person who submits a document for filing
pursuant to this title shall pay to the Secretary of State the amount specified in
11 V.S.A. § 1651.



- 754 -

* * *

§ 1.40. DEFINITIONS

As used in this title:

* * *

(8) “Entity” includes corporation and foreign corporation; not-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. 11A 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;

(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, (which 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:

* * *
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Sec. 10. 11A V.S.A. chapter 4 is amended to read:

CHAPTER 4. NAME

§ 4.01. CORPORATE HEAD NAME

(a) A corporate name:

(1) shall contain the word “corporation,” “incorporated,” “company,” or
“limited,” or the abbreviation “corp.,” “inc.,” “co.,” or “ltd.,” 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;

(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 corporation organized as a cooperative
association general cooperative corporation in 11 V.S.A. § 981; and

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

* * *

§ 4.02. RESERVED NAME

(a) A person may reserve the exclusive use of a corporate name, including a
fictitious name for a foreign corporation whose corporate name is not
available, by delivering an application to the Secretary of State for filing. The
application must set forth the name and address of the applicant and the name
proposed to be reserved. If the Secretary of State finds that the corporate name
applied for is available, he or she shall reserve the name for the applicant’s
exclusive use for a 120-day period. Such 120-day period may be renewed no
more than twice.

(b) The owner of a reserved corporate name may transfer the reservation to
another person by delivering to the Secretary of State a signed notice of the
transfer that states the name and address of the transferee 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.

§ 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
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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.

* * *

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

CHAPTER 5. OFFICE AND AGENT

§ 5.01. 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, who may be:

(A) an individual who resides in this State and whose business office
is identical with the registered office;

(B) a domestic corporation or nonprofit domestic corporation whose
business office is identical with the registered office; or

(C) a foreign corporation or nonprofit foreign corporation authorized
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

(a) 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 sets forth:

(1) the name of the corporation;
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(2) the street address of its current registered office;

(3) if the current registered office is to be changed, the street address of
the new registered office;

(4) the name of its current registered agent;

(5) if the current registered agent is to be changed, the name of the new
registered agent and the new agent’s written consent (either on the statement or
attached to it) to the appointment; and

(6) that after the change or changes are made, the street addresses of its
registered office and the business office of its registered agent will be identical

(b) If a registered agent changes the street address of the agent’s business
office, the agent may change the street address of the registered office of any
corporation for which he or she is the registered agent by notifying the
corporation in writing of the change and signing (either manually or in
facsimile) and delivering to the Secretary of State for filing a statement that
complies with the requirements of subsection (a) of this section and recites that
the corporation has been notified of the change.

§ 5.03. RESIGNATION OF REGISTERED AGENT

(a) A registered agent may resign his or her agency appointment by signing
and delivering to the Secretary of State for filing, and the corporation at its
registered office, the signed original and two exact copies of a statement of
resignation. The statement may include a statement that the registered office is
also discontinued.

(b) After filing the statement, the Secretary of State shall mail one copy to
the registered office (if not discontinued) and the other copy to the corporation
at its principal office.

(c) The agency appointment is terminated, and the registered office
discontinued if so provided, on the 31st day after the date on which the
statement is filed A registered agent for service of process may resign as agent
by filing a statement of resignation pursuant to 11 V.S.A. § 1655.

§ 5.04. SERVICE ON CORPORATION

(a) The corporation’s registered agent shall be an agent of such corporation
upon whom any process, notice, or demand required or permitted by law to be
served upon the corporation may be served.

(b) Whenever a corporation shall fail to appoint or maintain a registered
agent in this State, or whenever its registered agent cannot with reasonable
diligence be found at the registered office, then the Secretary of State shall be
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an agent of such corporation upon whom any such process, notice or demand
may be served. Service on the Secretary of State of any such process, notice,
or demand shall be made by delivering to and leaving with him or her, or with
any clerk having charge of the corporation department of his or her office,
duplicate copies of such process, notice, or demand. In the event any such
process, notice, or demand is served on the Secretary of State, he or she shall
immediately cause one of the copies thereof to be forwarded by registered or
certified mail, return receipt requested, addressed to the corporation at its
registered office.

(c) The Secretary of State shall keep a record of all processes, notices, and
demands served upon the Secretary under this section, and shall record therein
the time of such service and the Secretary’s action with reference thereto.

(d) Nothing herein contained shall limit or affect the right to serve any
process, notice, or demand required or permitted by law to be served upon a
corporation in any other manner now or hereafter permitted by law, or by rule
A corporation is subject to the service of process provisions in 11 V.S.A. 1656.

Sec. 12. 11A V.S.A. chapter 14 is amended to read:

CHAPTER 14. DISSOLUTION

* * *

§ 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, 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;

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

* * *

§ 14.20. INVOLUNTARY TERMINATION

* * *

(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.

* * *

Sec. 13. 11A 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:

(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 use an available 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 a trade 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.

(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.

* * *

§ 15.07. REGISTERED OFFICE AND REGISTERED AGENT FOR
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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

(2) a registered agent for service of process, pursuant to 11 V.S.A.
§ 1655, who may be:

(A) an individual who resides in this State and whose business office
is identical with the registered office;

(B) a domestic corporation or domestic not-for-profit corporation
whose business office is identical with the registered office; or

(C) a foreign corporation or foreign not-for-profit corporation
authorized to transact business in this State whose business office is identical
with the registered office.

§ 15.08. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS OF FOREIGN CORPORATION

(a) 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 that sets
forth:

(1) its name;

(2) the street address of its current registered office;

(3) if the current registered office is to be changed, the street address of
its new registered office;

(4) the name of its current registered agent;

(5) if the current registered agent is to be changed, the name of its new
registered agent and the new agent’s written consent (either on the statement or
attached to it) to the appointment; and

(6) that after the change or changes are made, the street addresses of its
registered office and the business office of its registered agent will be identical.

(b) If a registered agent changes the street address of his or her business
office, he or she may change the street address of the registered office of any
foreign corporation for which he or she is the registered agent by notifying the
corporation in writing of the change and signing (either manually or in
facsimile) and delivering to the Secretary of State for filing a statement of
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change that complies with the requirements of subsection (a) of this section
and recites that the corporation has been notified of the change pursuant to
11 V.S.A. § 1655.

§ 15.09. RESIGNATION OF REGISTERED AGENT FOR SERVICE OF

PROCESS OF FOREIGN CORPORATION

(a) The registered agent of a foreign corporation may resign his or her
agency as agent by filing a statement of resignation pursuant to 11 V.S.A.
§ 1655 appointment by signing and delivering to the Secretary of State for
filing the original and two exact or conformed copies of a statement of
resignation. The statement of resignation may include a statement that the
registered office is also discontinued.

(b) After filing the statement, the Secretary of State shall attach the filing
receipt to one copy and mail the copy and receipt to the registered office if not
discontinued. The Secretary of State shall mail the other copy to the foreign
corporation at its principal office address shown in its most recent annual
report.

(c) The agency appointment is terminated, and the registered office
discontinued if so provided, on the 31st day after the date on which the
statement was filed.

§ 15.10. SERVICE OF PROCESS ON FOREIGN CORPORATION

Service of process on a foreign corporation is governed by 12 V.S.A.
subchapter 6, chapter 25 and by the Vermont Rules of Civil Procedure A
foreign corporation is subject to the service of process provisions in 11 V.S.A.
§ 1656.

* * *

§ 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;

(3) the foreign corporation is without a registered agent for service of
process or registered office in this State;
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(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.

(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 $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.

* * *

Sec. 14. 11A 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;

* * *

(e) Listing the name of the registered agent and the address of the registered
office does not effectuate a change in such agent or office unless the report
also contains the requirements of section 5.02 of this title 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 11B language * * *

Sec. 15. 11B V.S.A. chapter 1 is amended to read:

CHAPTER 1. GENERAL PROVISIONS

* * *

§ 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 existence good standing;
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(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.

§ 1.22. FILING; SERVICE AND COPYING FEES

The Secretary of State shall collect the following fees when the documents
described in this section are delivered to the Office of the Secretary of State
for filing:

(1) Articles of incorporation $155.00

(2) Application for reserved name $35.00

(3) Transfer of reserved name $35.00

(4) Application for registered name $45.00

(5) Renewal of registered name $45.00

(6) Statement of change of registered agents or registered office, or both

$35.00 and not to exceed $1,000.00 per filer per calendar year.

(7) Agent’s statement of resignation No fee

(8) Amendment of articles of association $45.00

(9) Restatement of articles of association $45.00

(10) Articles of merger $90.00

(11) Articles of dissolution No fee

(12) Articles of revocation of dissolution $10.00

(13) Application for reinstatement following administrative dissolution

$45.00

(14) Application for certificate of authority for a foreign corporation

$175.00

(15) Application for amended certificate of authority $45.00

(16) Application for certificate of withdrawal $10.00
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(17) Biennial report $35.00 except that
a corporation which certifies to the Secretary of State, on a form approved by
the Secretary, that it did not compensate its officers, directors, or employees
during the prior calendar year shall be exempt from the fee required by this
subdivision.

(18) Articles of correction $30.00

(19) Application for certificate of good standing $35.00

(20) Certified copy of any filed document $25.00

(21) Restatement of articles of organization $30.00 A person
who submits a document for filing pursuant to this title shall pay to the
Secretary of State the amount specified in 11 V.S.A. § 1651.

* * *

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 A corporate name for the corporation that satisfies the
requirements of section 4.01 of this title;.

(2) one 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 incorporator;.

(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:

(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;
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(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.

* * *

Sec. 17. 11B V.S.A. chapter 4 is amended to read:

CHAPTER 4. NAME

* * *

§ 4.02. RESERVED NAME

(a) A person may reserve the exclusive use of a corporate name, including a
fictitious name for a foreign corporation whose corporate name is not
available, by delivering an application to the Secretary of State for filing.
Upon finding that the corporate name applied for is available, the Secretary of
State shall reserve the name for the applicant’s exclusive use for a 120-day
period. Such 120-day period may be renewed no more than twice.

(b) The owner of a reserved corporate name may transfer the reservation to
another person by delivering to the Secretary of State a signed notice of the
transfer that states the name and address of the transferee 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.

§ 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 11A
V.S.A. § 4.02 or registered under this section.



- 768 -

(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:

(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.

* * *

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

CHAPTER 5. OFFICE AND AGENT

§ 5.01. 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.

§ 5.02. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS

(a) 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 sets forth:

(1) the name of the corporation;

(2) the street address of its current registered office;

(3) if the current registered office is to be changed, the street address of
the new registered office;

(4) the name of its current registered agent;

(5) if the current registered agent is to be changed, the name of the new
registered agent and the new agent’s written consent (either on the statement or
attached to it) to the appointment; and
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(6) that after the change or changes are made, the street addresses of its
registered office and the office of its registered agent will be identical

(b) If the street address of a registered agent’s office is changed, the
registered agent may change the street address of the registered office of any
corporation for which the registered agent is the registered agent by notifying
the corporation in writing of the change and by signing (either manually or in
facsimile) and delivering to the Secretary of State for filing a statement that
complies with the requirements of subsection (a) of this section and recites that
the corporation has been notified of the change.

§ 5.03. RESIGNATION OF REGISTERED AGENT FOR SERVICE OF

PROCESS

(a) A registered agent may resign as registered agent by signing and
delivering to the Secretary of State a statement of resignation pursuant to
11 V.S.A. § 1655 the original and two exact or conformed copies of a
statement of resignation. The statement may include a statement that the
registered office is also discontinued.

(b) After filing the statement, the Secretary of State shall mail one copy to
the registered office (if not discontinued) and the other copy to the corporation
at its principal office as shown in the most recent biennial report filed pursuant
to section 16.22 of this title.

(c) The agency appointment is terminated, and the registered office
discontinued if so provided, on the 31st day after the date on which the
statement is filed.

§ 5.04. SERVICE ON CORPORATION

(a) The corporation’s registered agent shall be an agent of such corporation
upon whom any process, notice, or demand required or permitted by law to be
served upon the corporation may be served

(b) Whenever a corporation shall fail to appoint or maintain a registered
agent in this State, or whenever its registered agent cannot with reasonable
diligence be found at the registered office, then the Secretary of State shall be
an agent of such corporation upon whom any such process, notice, or demand
may be served. Service on the Secretary of State of any such process, notice,
or demand shall be made by delivering to and leaving with him or her, or with
any clerk having charge of the corporation department of his or her office,
duplicate copies of such process, notice, or demand. In the event any such
process, notice, or demand is served on the Secretary of State, he or she shall
immediately cause one of the copies thereof to be forwarded by registered or
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certified mail, return receipt requested, addressed to the corporation at its
registered office.

(c) The Secretary of State shall keep a record of all processes, notices, and
demands served upon the Secretary under this section, and shall record therein
the time of such service and the Secretary’s action with reference thereto.

(d) Nothing herein contained shall limit or affect the right to serve any
process, notice, or demand required or permitted by law to be served upon a
corporation in any other manner now or hereafter permitted by law, or by rule
A corporation is subject to the service of process provisions in 11 V.S.A.
§ 1656.

Sec. 19. 11B V.S.A. chapter 14 is amended to read:

CHAPTER 14. DISSOLUTION

* * *

§ 14.05. EFFECT OF DISSOLUTION

* * *

(b) Dissolution of a corporation does not:

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

(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.

* * *

§ 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;



- 771 -

(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

(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 involuntarily 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 the fee specified in 11 V.S.A. § 1651
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.

* * *

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:
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(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.

(b) The foreign corporation shall deliver with the completed application a
certificate of existence, (or 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:

(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 use an available 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 a trade an alternate name,) of a foreign corporation
must be distinguishable upon the records of the Secretary of State from
reserved or registered trade names or corporate names.

(c) A foreign corporation may apply to the Secretary of State for
authorization to use in this State the name of another corporation incorporated
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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, (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:

* * *

§ 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 may be:

(A) an individual who resides in this State and whose office is
identical with the registered office;

(B) a domestic business or nonprofit corporation whose office is
identical with the registered office; or

(C) a foreign business or nonprofit corporation authorized to trans-
act business in this State whose office is identical with the registered office
pursuant to 11 V.S.A. § 1655.

§ 15.08. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS OF FOREIGN CORPORATION

(a) 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 that sets
forth:

(1) its name;

(2) the street address of its current registered office;

(3) if the current registered office is to be changed, the street address of
its new registered office;

(4) the name of its current registered agent;
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(5) if the current registered agent is to be changed, the name of its new
registered agent and the new agent’s written consent (either on the statement or
attached to it) to the appointment; and

(6) that after the change or changes are made, the street addresses of its
registered office and the office of its registered agent will be identical.

(b) If a registered agent changes the street address of its business office, the
agent may change the address of the registered office of any foreign
corporation for which the agent is the registered agent by notifying the
corporation in writing of the change and signing (either manually or in
facsimile) and delivering to the Secretary of State for filing a statement of
change that complies with the requirements of subsection (a) of this section
and recites that the corporation has been notified of the change pursuant to
11 V.S.A. § 1655.

§ 15.09. RESIGNATION OF REGISTERED AGENT OF FOREIGN

CORPORATION

(a) 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
conformed copies of a statement of resignation. The statement of resignation
may include a statement that the registered office is also discontinued.

(b) After filing the statement, the Secretary of State shall attach the filing
receipt to one copy and mail the copy and receipt to the registered office if not
discontinued. The Secretary of State shall mail the other copy to the foreign
corporation at its principal office address shown in its most recent biennial
report.

(c) The agency is terminated, and the registered office discontinued if so
provided, on the 31st day after the date on which the statement was filed.

§ 15.10. SERVICE ON FOREIGN CORPORATION

(a) The registered agent of a foreign corporation authorized to transact
business in this State is the corporation’s agent for service of process, notice,
or demand required or permitted by law to be served on the foreign
corporation.

(b) A foreign corporation may be served by registered or certified mail,
return receipt requested, addressed to the secretary of the foreign corporation
at its principal office shown in its application for a certificate of authority or in
its most recent biennial report filed under section 16.22 of this title if the
foreign corporation:
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(1) has no registered agent or its registered agent cannot with reasonable
diligence be served;

(2) has withdrawn from transacting business in this State under section
15.20 of this title; or

(3) has had its certificate of authority revoked under section 15.31 of this
title.

(c) Service is perfected under subsection (b) of this section at the earliest of:

(1) the date the foreign corporation receives the mail;

(2) the date shown on the return receipt, if signed on behalf of the
foreign corporation; or

(3) five days after its deposit in the U.S. mail, as evidenced by the
postmark if mailed postpaid and correctly addressed.

(d) This section does not prescribe the only means, or necessarily the
required means, of serving a foreign corporation A foreign corporation is
subject to the service of process provisions in 11 V.S.A. § 1656.

§ 15.20. WITHDRAWAL OF FOREIGN CORPORATION

* * *

(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;

(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.

* * *

§ 15.30. INVOLUNTARY TERMINATION
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(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
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 mail a copy
of the process to the secretary of the foreign corporation at its principal office
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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 the fee specified in 11 V.S.A. § 1651 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.

* * *

Sec. 21. 11B V.S.A. chapter 16 is amended to read:

CHAPTER 16. RECORDS AND REPORTS

* * *

§ 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
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
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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
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

* * *

§ 112. RESERVATION OF NAME

(a) A person may reserve the exclusive use of the name of a mutual benefit
enterprise, including a fictitious name for a foreign enterprise whose name is
not available under section 111 of this title, by delivering an application to the
Secretary of State for filing. The application shall set forth the name and
address of the applicant and the name proposed to be reserved. If the Secretary
of State finds that the name applied for is available under section 111 of this
title, the Secretary of State shall reserve the name for the applicant’s exclusive
use for a nonrenewable period of 120 days.

(b) A person who has reserved a name for a mutual benefit enterprise may
transfer the reservation to another person by delivering to the Secretary of
State a signed notice of the transfer which states the name, street address, and,
if different, the mailing address of the transferee. If the person is an organizer
of the enterprise and the name of the enterprise is the same as the reserved
name, the delivery of articles of organization for filing by the Secretary of
State 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.

* * *

§ 117. DESIGNATED OFFICE AND AGENT FOR SERVICE OF PROCESS
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(a) 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.

(b) An agent for service of process of a mutual benefit enterprise or foreign
enterprise shall be an individual who is a resident of this State or an entity that
is authorized to do business in this State.

§ 118. CHANGE OF DESIGNATED OFFICE OR AGENT FOR SERVICE

OF PROCESS

(a) Except as otherwise provided in subsection 207(e) of this title, to change
its designated office, its agent for service of process, or the street address or, if
different, mailing address of its principal office, a mutual benefit enterprise
shall deliver to the Secretary of State for filing a statement of change
containing:

(1) the name of the mutual benefit enterprise;

(2) the street address and, if different, mailing address of its designated
office;

(3) if the designated office is to be changed, the street address and, if
different, mailing address of the new designated office;

(4) the name of its agent for service of process; and

(5) if the agent for service of process is to be changed, the name of the
new agent.

(b) Except as otherwise provided in subsection 207(e) of this title, to
change its agent for service of process, the address of its designated office, or
the street address or, if different, mailing address of its principal office, a
foreign enterprise shall deliver to the Secretary of State for filing a statement
of change containing:

(1) the name of the foreign enterprise;

(2) the name, street address, and, if different, mailing address of its
designated office;

(3) if the current agent for service of process or an address of the
designated office is to be changed, the new information;
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(4) the street address and, if different, the mailing address of its principal
office; and

(5) if the street address or, if different, the mailing address of its
principal office is to be changed, the street address and, if different, the
mailing address of the new principal office.

(c) Except as otherwise provided in section 204 of this title, a statement of
change is effective when filed by the Secretary 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

(a) To resign as an agent for service of process of a mutual benefit
enterprise or foreign enterprise, the agent shall deliver to the Secretary of State
for filing a statement of resignation containing the name of the agent and the
name of the enterprise or foreign enterprise.

(b) After receiving a statement of resignation under subsection (a) of this
section, the Secretary of State shall file it and mail or otherwise provide or
deliver a copy to the mutual benefit enterprise or foreign enterprise at its
principal office.

(c) An agency for service of process of a mutual benefit enterprise or
foreign enterprise terminates on the earlier of:

(1) the 31st day after the Secretary of State files a statement of
resignation under subsection (b) of this section; or

(2) when a record designating a new agent for service of process is
delivered to the Secretary of State for filing on behalf of the enterprise or
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. § 1655.

§ 120. SERVICE OF PROCESS

(a) An agent for service of process appointed by a mutual benefit enterprise
or foreign enterprise is an agent of the enterprise or foreign enterprise for
service of process, notice, or a demand required or permitted by law to be
served upon the enterprise or foreign enterprise.

(b) If a mutual benefit enterprise or foreign enterprise does not appoint or
maintain an agent for service of process in this State or the agent for service of
process cannot with reasonable diligence be found at the address of the
designated office on file with the Secretary of State, the Secretary of State is
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an agent of the enterprise or foreign enterprise upon which process, notice, or
a demand may be served.

(c) Service of process, notice, or a demand on the Secretary of State as
agent of a mutual benefit enterprise or foreign enterprise may be made by
delivering to the Secretary of State two copies of the process, notice, or
demand. The Secretary of State shall forward one copy by registered or
certified mail, return receipt requested, to the enterprise or foreign enterprise at
its principal office.

(d) Service is effected under subsection (c) of this section on the earliest of:

(1) the date the mutual benefit enterprise or foreign enterprise receives
the process, notice, or demand;

(2) the date shown on the return receipt, if signed on behalf of the
enterprise or foreign enterprise; or

(3) five days 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 on file with the Secretary of State.

(e) The Secretary of State shall keep a record of each process, notice, and
demand served pursuant to this section and record the time of and the action
taken regarding the service.

(f) This section does not affect the right to serve process, notice, or a
demand in any other manner provided by law A mutual benefit enterprise or
foreign enterprise is subject to the service of process provisions in 11 V.S.A.
§ 1656.

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.
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* * *

§ 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.

(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, mailing 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

(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
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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.

(e) If a filed annual report contains an address of the designated office, the
name or business address of a director or officer, or address of the principal
office which differs from the information shown in the records of the Secretary
of State immediately before the filing, the differing information in the annual
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.

* * *

§ 208. FILING FEES

The filing fees for records filed under this article by the Secretary of State
are the same as those set forth for a limited liability company under 11 V.S.A.
§ 3013 A person who submits a document for filing pursuant to this title shall
pay to the Secretary of State the amount specified in 11 V.S.A. § 1651.

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;
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(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
jurisdiction, the street address and, if different, mailing address of the required
office;

(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

When a foreign corporation has appointed the Secretary of State as its
process agent pursuant to the statutes relating to such corporations, service of
process made upon the Secretary by delivering to him or her duplicate copies
thereof, shall be sufficient. A copy of the stipulation, filed under the provisions
of 11 V.S.A. § 3011, 11A V.S.A. § 15.10, and 11B V.S.A. § 15.10, certified by
the Secretary, with his or her certificate that process has been served on him or
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 CORPORATION BUSINESS

ORGANIZATION

When process is served on the Secretary of State under the provisions of
section 851 of this title 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 amount specified
in 11 V.S.A. § 1651. The Secretary shall forthwith forward by mail prepaid
one of the duplicate copies to the corporation at its home office or to a person
whom it designates.
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§ 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, as required by 11
V.S.A. § 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.

* * *

§ 855. DOING BUSINESS AS APPOINTMENT OF PROCESS AGENT

If the contact with the State or the activity in the state of a foreign
corporation business organization, or the contact or activity imputable to it, is
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
corporation organization and shall be equivalent to the appointment by it of the
Secretary of the State of Vermont and his or 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 which 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 process, with the officer’s return of service thereon, and a fee of
$25.00, to be taxed in the plaintiff’s costs if he or she prevails. The Secretary
shall forthwith forward one of the duplicate copies by registered mail prepaid
to the corporation at its principal place of business in the state or country
where it is incorporated, which principal place of business shall be stated in the
process. The service shall be sufficient if a copy of the process, with the
officer’s return thereon showing the service upon the Secretary of State, is sent
by the plaintiff to the foreign corporation by registered mail, and if the
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plaintiff’s affidavit of compliance herewith is filed with the process in court.
The Secretary shall file one of the copies and endorse upon each copy the day
and hour of service.

§ 857. CONTINUANCE; COSTS

The court in which the action is pending may order such continuances as
may be necessary to afford the defendant reasonable opportunity to appear and
defend. The fee provided in section 856 of this title shall be taxed in the
plaintiff’s costs if he or she prevails. [Repealed.]

§ 858. ALTERNATIVE MEANS OF SERVICE

As an alternative to service of process under this subchapter or when a
stipulation appointing the Secretary of State as process agent is not filed with
the Commissioner of Foreign Corporations, process may be served upon a
foreign corporation in accordance with sections 912 and 913 of this title or by
any method that the Supreme Court shall by rule provide for service upon a
domestic corporation. [Repealed.]

* * * Updates to Title 30 language * * *

Sec. 26. 30 V.S.A. chapter 81 is amended to read:

CHAPTER 81. ELECTRIC UTILITY COOPERATIVES

* * *

§ 3001a. PURPOSE

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
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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.

* * *

§ 3003. NAME

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.

* * *

§ 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
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
12 V.S.A. §§ 851 and 852 and shall forward one copy of the same by
registered mail to such corporation at the address of its principal office 11
V.S.A. § 1656.

§ 3038. FEES

(a) There shall be paid to the Secretary of State fees for filing as follows:
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(1) Articles of incorporation, $15.00;

(2) Articles of amendment, $10.00;

(3) Articles of consolidation or merger, $15.00;

(4) Articles of conversion, $10.00;

(5) Certificate of election to dissolve, $5.00;

(6) Articles of dissolution, $5.00; and

(7) Certificate of change of principal office, $5.00.

(b) Such fees shall include two certified copies of the respective instruments
A person who submits a document for filing pursuant to this chapter shall pay
to the Secretary of State the amount specified in 11 V.S.A. § 1651.

* * * 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 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 registered agents and updates to the Titles of 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 partnerships in
11 V.S.A. chapters 15 and 22 and the mandatory registration of assumed
business names and unincorporated nonprofit associations;

(5) assessment of the need for any updates to current model laws or the
addition of new model legislation; and

(6) 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
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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.

* * * Effective Date * * *

Sec. 28. EFFECTIVE DATE

This act shall take effect on July 1, 2025.

(Committee Vote: 11-0-0)

Rep. Burkhardt of South Burlington, for the Committee on Ways and
Means, recommends that the report of the Committee on Commerce and
Economic Development be amended by striking out all after the enacting
clause and inserting in lieu thereof the following:

* * * 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 Title 11 or
11A 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 Office, the business entity shall:

(1) register with the Corporations Business Services Division of the
Office of the Secretary of State, if required by law; and

* * *

* * * 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
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Subchapter 1. Provisions Relating to Cooperatives Formed Under General
Corporation Law General Cooperative Corporations

§ 981. GENERAL COOPERATIVE CORPORATION; USE OF

“COOPERATIVE”

A corporation formed under Title 11A 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 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 contain all of the following provisions:

* * *

Subchapter 2. The Cooperative Marketing Act; Cooperative Associations

§ 991. DEFINITIONS

In 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 corporation nonprofit cooperative
association organized under this chapter.

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

(4) “Consumers’ cooperative” means a corporation 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 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 corporation 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.
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(8) “Person” includes individuals, firms, partnerships, corporations and
associations.

(9) “Railroad cooperative” means any corporation 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.

* * *

§ 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,
storing, handling, or utilization of any agricultural or handcraft products or the
manufacturing or marketing of the by-products 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 which 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. Such a
corporation formed under this subchapter shall have any other rights, powers,
and privileges granted by the laws of this State to corporations in a like
business organized under the general laws of this State.

* * *

§ 995. ARTICLES

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.
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(3) The place where its principal business will be transacted 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 residence 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 certificate 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.

(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 certificate 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



- 793 -

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 certificate 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 certificate 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 CERTIFICATE ARTICLES; STATEMENT OF

CHANGE

(a) The certificate 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 certificate of organization articles of incorporation, when
so adopted, shall be filed in accordance with the provisions of section 995 of
this title.

(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 certificate 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 consumer’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
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income over operating expenses. Provision may be made for the accumulation
of reserve funds out of net savings.

* * *

§ 1013. OFFICERS

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
corporation 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.

* * *

§ 1023. OWNERSHIP OR CONTROL OF OTHER CORPORATIONS

BUSINESS ORGANIZATIONS

An association may organize, form, operate, own, control, have an interest
in, own stock of, or be a member of, any other corporation or corporations,
with or without capital stock, 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

When such corporations are warehousing corporations, they 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.

* * *

Subchapter 3. Consolidation of Cooperative Associations
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§ 1061. PROCEDURE

Two or more cooperative associations organized under, or which have
adopted the provisions of subchapter 1 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:

* * *

(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 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.
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(4)(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.

* * *

Sec. 4. 11 V.S.A. chapter 15 is amended to read:

CHAPTER 15. REGISTRATION OF BUSINESS ENTITIES ASSUMED
BUSINESS NAMES, PARTNERSHIPS, AND UNINCORPORATED
NONPROFIT ASSOCIATIONS; ADMINISTRATIVE AUTHORITY;

ADMINISTRATIVE PROVISIONS

Subchapter 1. Assumed Business Names, Partnerships, and Unincorporated
Nonprofit Associations

§ 1621. REGISTRATION OF ASSUMED BUSINESS NAME BY PERSONS

NAMES, PARTNERSHIPS, AND UNINCORPORATED

NONPROFIT ASSOCIATIONS

(a) A person doing business in this State under any name other than his or
her own, and every copartnership An individual doing business under an
assumed business name, or a partnership or unincorporated nonprofit or
association of individuals, except corporations and limited liability companies,
doing business in this State, resident or nonresident, shall cause to be recorded
with submit to the Secretary of State for filing a return setting forth a
registration that provides:

(1) the name under which such business is carried on, the name of the
business;

(2) the name of the town wherein such place of business is located, the
address of its principal office;

(3) a brief description of the kind of business to be transacted under
such name, and its business purpose;

(4) the individual names and residences of all persons, general partners,
or members so doing business thereunder the name and business address of the
individual doing business under the assumed name, as a partner of the
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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) Such returns A registration shall be subscribed and sworn to by one or
more of the persons so doing business, and shall 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.

(d) The Secretary of State shall establish rules and regulations 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

(a) The exclusive right to the use of a business name may be reserved by
any person, copartnership, or association intending to register its name under
this section.

(b) The reservation shall be made by filing with the Secretary of State an
application to reserve a specified business name, executed by the applicant, its
agent, or attorney. If the Secretary of State finds that the name is available for
use, he or she shall reserve the same for the exclusive use of the applicant for a
period of 120 days.

(c) The right to the exclusive use of a specified business name so reserved
may be transferred to any other person, copartnership, or association by filing
in the office of the Secretary of State a notice of such transfer, executed by the
applicant for whom the name was reserved, and specifying the name and
address of the transferee. [Repealed.]
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* * *

§ 1623. REGISTRATION BY BUSINESS ORGANIZATIONS

(a) A business organization doing business in this State under any name
other than that of the business organization shall be subject to all the
provisions of this chapter; and shall file returns sworn to by some officer or
director of the corporation or mutual benefit enterprise, or by some director or
manager of the limited liability company, or by some partner of the partnership
or limited partnership, setting forth:

(1) the name and location of the principal office of the business
organization;

(2) the name under which the organization will conduct business;

(3) the town or towns where the organization conducts business under
the name; and

(4) a brief description of the kind of business the organization conducts
under the name.

(b) 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. [Repealed.]

§ 1624. FORMS

The Secretary of State shall formulate forms for the returns and shall, on
request, furnish such forms by mail or otherwise to persons, copartnerships,
associations, or corporations subject to the provisions of this chapter.
[Repealed.]

§ 1625. FEES

(a) A person, copartnership, association, limited liability company, or
corporation required by the provisions of this chapter 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, copartnership, association, limited liability company, or
corporation required by the provisions of this chapter subchapter to file an
amendment, a certificate of cessation of business, or change of business status
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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 $25.00 each time process is served on the
Secretary on behalf of a person registered under this chapter subchapter. The
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 chapter 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 chapter
subchapter.

(d) If a person transacts business in this State without registering with the
Secretary of State as required under this chapter 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.

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

(1) a civil penalty of $50.00 for each day, not to exceed a total of
$10,000.00 for each year, it transacts business in this State without a
registration;

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

(3) other penalties imposed by law.
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(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 chapter subchapter.

§ 1627. SERVICE OF PROCESS

Service of such complaint and process thereunder may be made by
delivering within this State a true and attested copy thereof to any person so
doing business or any servant or agent of such person, copartnership,
association, limited liability company, or corporation, or in any manner
otherwise provided by law. A name so registered shall not thereafter be used
by a person, copartnership, association, limited liability company, or
corporation, unless it is lawfully entitled thereto at the date of such
registration. [Repealed.]

§ 1628. CERTIFICATE OF CESSATION OF BUSINESS OR CHANGE OF

BUSINESS STATUS; AMENDMENT

(a) When a person, copartnership, association, limited liability company, or
corporation subject to the provisions of this chapter shall cease to do business
in this State, a certificate setting forth such fact and the date whereon it so
ceased shall be filed with the Secretary of State within 10 days after the date
such business ceases. Such certificate may be sworn to and filed by a surviving
partner, member of such association, officer of such corporation, member or
manager of such limited liability company, or person so doing 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) Whenever any general partner of such partnership, or member of such
association withdraws from the business, a remaining general partner or
member shall within 30 days file a certificate with the Secretary of State
signed and sworn by a remaining general partner or member, setting forth the
fact of such withdrawal, together with the date of that withdrawal. Filing of
this certificate shall avoid any interruption in the period of registration
remaining before the need for renewal, as if no partner or member of the
association had withdrawn 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
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information in its registration by submitting an amendment to the Secretary of
State for filing.

§ 1629. PENALTIES

Failure to file such certificate at the time so required by section 1628 of this
title shall work a forfeiture of $10.00 to be recovered by the Secretary of State
in a civil action on this statute, in his or her name, against any surviving
partner, any member of such association, any officer of such corporation, or
any person so doing business, or his executor or administrator, and the same
shall be paid into the Treasury of the State. [Repealed.]

§ 1630. PROCESS AGENT

Each nonresident doing business in this State in his or her individual
capacity, or as copartner or member of a copartnership or association required
by sections 1621 and 1623 of this title to file the returns therein specified, or
under any name other than his or her own, except as otherwise provided, shall
appoint in writing a person having an office or place of business and residing
in the town wherein the principal office of such nonresident, copartnership, or
association is located, upon whom process against such nonresident may be
served in an action founded upon a liability incurred in this State. Such
appointment shall continue in force until revoked by a like instrument
appointing another person therein residing, and having therein an office or
place of business. Such instrument shall be recorded with the Secretary of
State. In the event a nonresident has not appointed a process agent, and has not
filed such appointment, as set forth in this section, the Secretary of State shall
be such process agent. [Repealed.]

§ 1631. VACANCY

When an appointee dies or removes from the State, another person residing
in such town and having therein an office or place of business, within 10 days
from the date of such death or removal, shall be appointed in the manner
hereinbefore specified, upon whom service of process may be made as
provided in section 1630 of this title. In case of such death or removal, or if a
person is not appointed as aforesaid, process against such nonresident person
may be served by delivering to the Secretary of State duplicate copies thereof,
one of which shall be filed with the Secretary of State and the other shall be
forwarded by mail prepaid by the clerk to the last known residence of such
person. [Repealed.]

§ 1632. EXCEPTIONS
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The provisions of sections 1630 and 1631 of this title shall not apply to
foreign investment companies, foreign building and loan associations, or
foreign creamery companies. [Repealed.]

§ 1633. SECRETARY OF STATE AS PROCESS AGENT

A foreign insurance, express, shipping car, telegraph, or telephone
company, or a foreign company under any other name engaged in like
business, shall not do business in this State as an unincorporated association or
partnership, until it has filed with the Secretary of State a written stipulation
containing the association or firm name, and the names and residences of the
associates or partners, and appointing the Secretary of State as its process
agent. Such stipulation shall be in form and substance like that specified in
subdivision 692(3) of this title, and shall have the same legal effect. The
provisions of 12 V.S.A. §§ 851-853, shall apply to service of process on such
company and to acts done by persons or agents in its behalf. [Repealed.]

§ 1634. EFFECT OF FAILURE AND NEGLECT

A person, copartnership, limited liability company, or corporation subject to
this chapter shall not institute any proceedings in this State for the enforcement
of any right or obligation unless it shall, prior to the issuance of the original
return or complaint therein, have filed the returns and paid the registration fee
required by this chapter; nor shall a license or certificate be granted to a
nonresident individual, copartnership, or unincorporated association to transact
a business specified in Titles 5 and 23 or in 6 V.S.A. chapter 29 until such
individual, copartnership, or association has complied with the provisions of
section 1630 of this title. [Repealed.]

§ 1635. REREGISTRATION

(a) One or more persons doing business under a registered business name
A registrant shall reregister the name every five years by filing a reregistration
return with the Secretary of State with a fee of $65.00 within not sooner than
60 days following the date five years 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 chapter subchapter.

Subchapter 2. Administrative Authority

§ 1636. TERMINATION OF BUSINESS NAME; HEARING
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(a) If the Secretary of State declines to register a business in accordance
with the provisions of subsection 1621(c) 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
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 or her 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 or 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 secretary 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.

(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:
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(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,
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

§ 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

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.
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§ 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.

(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:

(A) 30 days after the Secretary files a statement of resignation; or
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(B) the date on which a statement of change designating a new agent
takes effect.

(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 of process.

§ 1655. 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 any 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
mail, return receipt requested, to the company at its principal office or last
known address.

(d) 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.

(e) This section shall not affect the right to serve process, notice, or
demand upon a person in any manner otherwise provided by law.

§ 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
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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 any 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
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
person; or

(3) five days 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.

(f) 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

* * *

§ 3205. EXECUTION, FILING, AND RECORDING OF STATEMENTS

* * *

(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.

* * *

§ 3291. STATEMENT OF QUALIFICATION

* * *
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(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) The agent of a limited liability partnership for service of process must
be an individual who is a resident of this State or other person authorized to 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.
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 which 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.

* * *

(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
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status as a limited liability partnership continues as if the revocation had never
occurred.

(g) 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) The agent of a foreign limited liability partnership for service of process
must be an individual who is a resident of this State or other person authorized
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.

(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 certificate of authority 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
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this State until the foreign limited liability partnership or its successor or
assignee obtains files a certificate of authority statement of foreign
qualification.

* * *

Sec. 6. 11 V.S.A. chapter 23 is amended to read:

CHAPTER 23. LIMITED PARTNERSHIPS

* * *

§ 3403. RESERVATION OF NAME

(a) The exclusive right to the use of a name may be reserved by:

(1) any person intending to organize a limited partnership under this
chapter and to adopt that name;

(2) any domestic limited partnership or any foreign limited partnership
registered in this State which, in either case, intends to adopt that name;

(3) any foreign limited partnership intending to register in this State and
adopt that name; and

(4) any person intending to organize a foreign limited partnership and
intending to have it registered in this State and to adopt that name.

(b) The reservation shall be made by filing with the Secretary of State an
application, executed by the applicant, to reserve a specified name. If the
Secretary of State finds that the name is available for use by a domestic or
foreign limited partnership, he or she shall reserve the name for the exclusive
use of the applicant for a period of 120 days. The owner of a name reserved
under this section may renew the reservation for two successive periods of 120
days each. The right to the exclusive use of a reserved name may be
transferred to any other person by filing in the Office of the Secretary of State
a notice of the transfer, executed by the applicant for whom the name was
reserved and specifying the name and address of the transferee 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.

§ 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
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(2) an agent for service of process on the limited partnership, which
agent must be an individual resident of this State, a domestic corporation,
partnership, limited liability company, or a foreign corporation, partnership, or
limited liability company authorized to do business in this State pursuant to
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;

(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;

* * *

§ 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 limited
partnership elects to appoint; the agent must be an individual resident of this
State, a domestic corporation, or a foreign corporation having a place of
business in, and authorized to do business in, this State pursuant to section
1655 of this title;



- 812 -

(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
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.

* * *

§ 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 certificate of authority registration 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
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

* * *

§ 4006. RESERVED NAME

(a)(1) A person may reserve the exclusive use of the name of a limited
liability company, including a fictitious or assumed name for a foreign limited
liability company whose name is not available, by delivering an application to
the Secretary of State for filing.
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(2) The application shall state the name and address of the applicant and
the name proposed to be reserved.

(3) If the Secretary of State finds that the name applied for is available,
the Secretary shall reserve that name for the applicant’s exclusive use for a
120-day period.

(b) The owner of a reserved limited liability company name may renew the
reservation for successive periods of 120 days each by delivering a renewal
application to the Secretary of State during the 45-day period preceding the
date of expiration of the reservation.

(c) The owner of a name reserved for a limited liability company may
assign the reservation to another person by delivering to the Secretary of State
for filing a signed notice of the assignment that states the name and address of
the assignee.

(d) The owner of a reserved limited liability company name may terminate
the name reservation by delivering to the Secretary of State for filing a signed
notice of withdrawal 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

(a) 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 liability company in this State pursuant to section 1655 of this title.

(b) An agent for service of process shall be an individual resident of this
State, a domestic corporation, another limited liability company, or a foreign
corporation or foreign limited liability company authorized to do business in
this State.

§ 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 agent for service of process by delivering to the
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Secretary of State for filing a statement of change that sets forth: its current
designated office information and any change to the information.

(1) the name of the company;

(2) the street address, and the mailing address if different from the street
address, of its current designated office;

(3) if the current designated office is to be changed, the street address,
and the mailing address if different from the street address, of the new
designated office;

(4) the name and address of its current agent for service of process; and

(5) if the current agent for service of process is to be changed, the name
of the new agent for service of process and the new agent’s written consent,
either on the statement or attached to it, to the appointment.

(b) If an agent for service of process changes the street address of the
agent’s business office, the agent may change the street address of the
designated office of any limited liability company or foreign limited liability
company for which the agent is the agent for service of process by notifying
the company in writing of the change and signing, either manually or in
facsimile, and filing with the Secretary of State a statement that complies with
the requirements of subsection (a) of this section and recites that the company
has been notified of the 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

(a) 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 containing the company
name and stating that the agent is resigning pursuant to section 1655 of this
title.

(b) The Secretary of State shall file a statement of resignation delivered
under subsection (a) of this section and mail or otherwise deliver a copy to the
designated office of the limited liability company.

(c) An agency for service of process terminates on the earlier of:

(1) the 41st day after the Secretary of State files the statement of
resignation; or
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(2) when a record designating a new agent for service of process is
delivered to the Secretary of State for filing on behalf of the limited liability
company and becomes effective.

§ 4010. SERVICE OF PROCESS

(a) An agent for service of process appointed by a limited liability company
or a foreign limited liability company is an agent of the company for service of
any process, notice, or demand required or permitted by law to be served upon
the company.

(b) If a limited liability company or foreign limited liability company fails
to appoint or maintain an agent for service of process in this State 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 company upon whom process,
notice, or demand may be served.

(c) Service of any 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. 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 mail, return receipt requested, to the company
at its registered office. Service on the Secretary of State shall be returnable in
not less than 30 days.

(d) 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.

(e) This section shall not affect the right to serve process, notice, or demand
upon a limited liability company or foreign limited liability company in any
manner otherwise provided by law 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

* * *

(b) Articles of organization of a limited liability company may set forth:

(1) provisions permitted to be set forth in an operating agreement; and

(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.
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* * *

§ 4033. ANNUAL REPORT FOR SECRETARY OF STATE

(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 in this 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.

* * *

§ 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:

(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
mailing address if different from the street 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;
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(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
no not earlier than 90 days prior to filing of the application.

* * *

* * * Updates to Title 11A language * * *

Sec. 8. 11A V.S.A. chapter 1 is amended to read:

CHAPTER 1. GENERAL PROVISIONS

* * *

§ 1.20. FILING REQUIREMENTS

* * *

(j)(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:

(A) “Filed document” means a document filed with the secretary 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.

* * *

§ 1.40. DEFINITIONS

As used in this title:
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* * *

(8) “Entity” includes corporation and foreign corporation; not-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. 11A 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;

(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, (which 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. 11A V.S.A. chapter 4 is amended to read:

CHAPTER 4. NAME

§ 4.01. CORPORATE HEAD NAME

(a) A corporate name:
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(1) shall contain the word “corporation,” “incorporated,” “company,” or
“limited,” or the abbreviation “corp.,” “inc.,” “co.,” or “ltd.,” 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;

(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 corporation organized as a cooperative
association general cooperative corporation in 11 V.S.A. § 981; and

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

* * *

§ 4.02. RESERVED NAME

(a) A person may reserve the exclusive use of a corporate name, including a
fictitious name for a foreign corporation whose corporate name is not
available, by delivering an application to the Secretary of State for filing. The
application must set forth the name and address of the applicant and the name
proposed to be reserved. If the Secretary of State finds that the corporate name
applied for is available, he or she shall reserve the name for the applicant’s
exclusive use for a 120-day period. Such 120-day period may be renewed no
more than twice.

(b) The owner of a reserved corporate name may transfer the reservation to
another person by delivering to the Secretary of State a signed notice of the
transfer that states the name and address of the transferee 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.

§ 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:
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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 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.

* * *

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

CHAPTER 5. OFFICE AND AGENT

§ 5.01. 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, who may be:

(A) an individual who resides in this State and whose business office
is identical with the registered office;

(B) a domestic corporation or nonprofit domestic corporation whose
business office is identical with the registered office; or

(C) a foreign corporation or nonprofit foreign corporation authorized
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

(a) 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 sets forth:

(1) the name of the corporation;

(2) the street address of its current registered office;

(3) if the current registered office is to be changed, the street address of
the new registered office;

(4) the name of its current registered agent;
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(5) if the current registered agent is to be changed, the name of the new
registered agent and the new agent’s written consent (either on the statement or
attached to it) to the appointment; and

(6) that after the change or changes are made, the street addresses of its
registered office and the business office of its registered agent will be identical

(b) If a registered agent changes the street address of the agent’s business
office, the agent may change the street address of the registered office of any
corporation for which he or she is the registered agent by notifying the
corporation in writing of the change and signing (either manually or in
facsimile) and delivering to the Secretary of State for filing a statement that
complies with the requirements of subsection (a) of this section and recites that
the corporation has been notified of the change.

§ 5.03. RESIGNATION OF REGISTERED AGENT

(a) A registered agent may resign his or her agency appointment by signing
and delivering to the Secretary of State for filing, and the corporation at its
registered office, the signed original and two exact copies of a statement of
resignation. The statement may include a statement that the registered office is
also discontinued.

(b) After filing the statement, the Secretary of State shall mail one copy to
the registered office (if not discontinued) and the other copy to the corporation
at its principal office.

(c) The agency appointment is terminated, and the registered office
discontinued if so provided, on the 31st day after the date on which the
statement is filed A registered agent for service of process may resign as agent
by filing a statement of resignation pursuant to 11 V.S.A. § 1655.

§ 5.04. SERVICE ON CORPORATION

(a) The corporation’s registered agent shall be an agent of such corporation
upon whom any process, notice, or demand required or permitted by law to be
served upon the corporation may be served.

(b) Whenever a corporation shall fail to appoint or maintain a registered
agent in this State, or whenever its registered agent cannot with reasonable
diligence be found at the registered office, then the Secretary of State shall be
an agent of such corporation upon whom any such process, notice or demand
may be served. Service on the Secretary of State of any such process, notice,
or demand shall be made by delivering to and leaving with him or her, or with
any clerk having charge of the corporation department of his or her office,
duplicate copies of such process, notice, or demand. In the event any such
process, notice, or demand is served on the Secretary of State, he or she shall



- 822 -

immediately cause one of the copies thereof to be forwarded by registered or
certified mail, return receipt requested, addressed to the corporation at its
registered office.

(c) The Secretary of State shall keep a record of all processes, notices, and
demands served upon the Secretary under this section, and shall record therein
the time of such service and the Secretary’s action with reference thereto.

(d) Nothing herein contained shall limit or affect the right to serve any
process, notice, or demand required or permitted by law to be served upon a
corporation in any other manner now or hereafter permitted by law, or by rule
A corporation is subject to the service of process provisions in 11 V.S.A. 1656.

Sec. 12. 11A V.S.A. chapter 14 is amended to read:

CHAPTER 14. DISSOLUTION

* * *

§ 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, 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;

(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

* * *
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(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.

* * *

Sec. 13. 11A 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
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.

* * *
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§ 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:

(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 use an available 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 a trade 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.

(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.

* * *

§ 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:
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(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:

(A) an individual who resides in this State and whose business office
is identical with the registered office;

(B) a domestic corporation or domestic not-for-profit corporation
whose business office is identical with the registered office; or

(C) a foreign corporation or foreign not-for-profit corporation
authorized to transact business in this State whose business office is identical
with the registered office.

§ 15.08. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS OF FOREIGN CORPORATION

(a) 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 that sets
forth:

(1) its name;

(2) the street address of its current registered office;

(3) if the current registered office is to be changed, the street address of
its new registered office;

(4) the name of its current registered agent;

(5) if the current registered agent is to be changed, the name of its new
registered agent and the new agent’s written consent (either on the statement or
attached to it) to the appointment; and

(6) that after the change or changes are made, the street addresses of its
registered office and the business office of its registered agent will be identical.

(b) If a registered agent changes the street address of his or her business
office, he or she may change the street address of the registered office of any
foreign corporation for which he or she is the registered agent by notifying the
corporation in writing of the change and signing (either manually or in
facsimile) and delivering to the Secretary of State for filing a statement of
change that complies with the requirements of subsection (a) of this section
and recites that the corporation has been notified of the change pursuant to
11 V.S.A. § 1655.
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§ 15.09. RESIGNATION OF REGISTERED AGENT FOR SERVICE OF

PROCESS OF FOREIGN CORPORATION

(a) The registered agent of a foreign corporation may resign his or her
agency as agent by filing a statement of resignation pursuant to 11 V.S.A.
§ 1655 appointment by signing and delivering to the Secretary of State for
filing the original and two exact or conformed copies of a statement of
resignation. The statement of resignation may include a statement that the
registered office is also discontinued.

(b) After filing the statement, the Secretary of State shall attach the filing
receipt to one copy and mail the copy and receipt to the registered office if not
discontinued. The Secretary of State shall mail the other copy to the foreign
corporation at its principal office address shown in its most recent annual
report.

(c) The agency appointment is terminated, and the registered office
discontinued if so provided, on the 31st day after the date on which the
statement was filed.

§ 15.10. SERVICE OF PROCESS ON FOREIGN CORPORATION

Service of process on a foreign corporation is governed by 12 V.S.A.
subchapter 6, chapter 25 and by the Vermont Rules of Civil Procedure A
foreign corporation is subject to the service of process provisions in 11 V.S.A.
§ 1656.

* * *

§ 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;

(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;
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(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.

(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.

(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 $25.00 for each year it is delinquent,
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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.

* * *

Sec. 14. 11A 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;

* * *

(e) Listing the name of the registered agent and the address of the registered
office does not effectuate a change in such agent or office unless the report
also contains the requirements of section 5.02 of this title 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 11B language * * *

Sec. 15. 11B V.S.A. chapter 1 is amended to read:

CHAPTER 1. GENERAL PROVISIONS

* * *

§ 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 existence 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
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(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.

* * *

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 A corporate name for the corporation that satisfies the
requirements of section 4.01 of this title;.

(2) one 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 incorporator;.

(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:

(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);
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(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.

* * *

Sec. 17. 11B V.S.A. chapter 4 is amended to read:

CHAPTER 4. NAME

* * *

§ 4.02. RESERVED NAME

(a) A person may reserve the exclusive use of a corporate name, including a
fictitious name for a foreign corporation whose corporate name is not
available, by delivering an application to the Secretary of State for filing.
Upon finding that the corporate name applied for is available, the Secretary of
State shall reserve the name for the applicant’s exclusive use for a 120-day
period. Such 120-day period may be renewed no more than twice.

(b) The owner of a reserved corporate name may transfer the reservation to
another person by delivering to the Secretary of State a signed notice of the
transfer that states the name and address of the transferee 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.

§ 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 11A
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:

(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
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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.

* * *

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

CHAPTER 5. OFFICE AND AGENT

§ 5.01. 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.

§ 5.02. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS

(a) 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 sets forth:

(1) the name of the corporation;

(2) the street address of its current registered office;

(3) if the current registered office is to be changed, the street address of
the new registered office;

(4) the name of its current registered agent;

(5) if the current registered agent is to be changed, the name of the new
registered agent and the new agent’s written consent (either on the statement or
attached to it) to the appointment; and

(6) that after the change or changes are made, the street addresses of its
registered office and the office of its registered agent will be identical

(b) If the street address of a registered agent’s office is changed, the
registered agent may change the street address of the registered office of any
corporation for which the registered agent is the registered agent by notifying
the corporation in writing of the change and by signing (either manually or in
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facsimile) and delivering to the Secretary of State for filing a statement that
complies with the requirements of subsection (a) of this section and recites that
the corporation has been notified of the change.

§ 5.03. RESIGNATION OF REGISTERED AGENT FOR SERVICE OF

PROCESS

(a) A registered agent may resign as registered agent by signing and
delivering to the Secretary of State a statement of resignation pursuant to
11 V.S.A. § 1655 the original and two exact or conformed copies of a
statement of resignation. The statement may include a statement that the
registered office is also discontinued.

(b) After filing the statement, the Secretary of State shall mail one copy to
the registered office (if not discontinued) and the other copy to the corporation
at its principal office as shown in the most recent biennial report filed pursuant
to section 16.22 of this title.

(c) The agency appointment is terminated, and the registered office
discontinued if so provided, on the 31st day after the date on which the
statement is filed.

§ 5.04. SERVICE ON CORPORATION

(a) The corporation’s registered agent shall be an agent of such corporation
upon whom any process, notice, or demand required or permitted by law to be
served upon the corporation may be served

(b) Whenever a corporation shall fail to appoint or maintain a registered
agent in this State, or whenever its registered agent cannot with reasonable
diligence be found at the registered office, then the Secretary of State shall be
an agent of such corporation upon whom any such process, notice, or demand
may be served. Service on the Secretary of State of any such process, notice,
or demand shall be made by delivering to and leaving with him or her, or with
any clerk having charge of the corporation department of his or her office,
duplicate copies of such process, notice, or demand. In the event any such
process, notice, or demand is served on the Secretary of State, he or she shall
immediately cause one of the copies thereof to be forwarded by registered or
certified mail, return receipt requested, addressed to the corporation at its
registered office.

(c) The Secretary of State shall keep a record of all processes, notices, and
demands served upon the Secretary under this section, and shall record therein
the time of such service and the Secretary’s action with reference thereto.
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(d) Nothing herein contained shall limit or affect the right to serve any
process, notice, or demand required or permitted by law to be served upon a
corporation in any other manner now or hereafter permitted by law, or by rule
A corporation is subject to the service of process provisions in 11 V.S.A.
§ 1656.

Sec. 19. 11B V.S.A. chapter 14 is amended to read:

CHAPTER 14. DISSOLUTION

* * *

§ 14.05. EFFECT OF DISSOLUTION

* * *

(b) Dissolution of a corporation does not:

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

(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.

* * *

§ 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



- 834 -

(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 involuntarily 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.

* * *

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;
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(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.

(b) The foreign corporation shall deliver with the completed application a
certificate of existence, (or 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:

(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 use an available 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 a trade an alternate name,) of a foreign corporation
must be distinguishable upon the records of the Secretary of State from
reserved or registered trade names or corporate names.

(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.



- 836 -

(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:

* * *

§ 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 may be:

(A) an individual who resides in this State and whose office is
identical with the registered office;

(B) a domestic business or nonprofit corporation whose office is
identical with the registered office; or

(C) a foreign business or nonprofit corporation authorized to trans-
act business in this State whose office is identical with the registered office
pursuant to 11 V.S.A. § 1655.

§ 15.08. CHANGE OF REGISTERED OFFICE OR REGISTERED AGENT

FOR SERVICE OF PROCESS OF FOREIGN CORPORATION

(a) 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 that sets
forth:

(1) its name;

(2) the street address of its current registered office;

(3) if the current registered office is to be changed, the street address of
its new registered office;

(4) the name of its current registered agent;

(5) if the current registered agent is to be changed, the name of its new
registered agent and the new agent’s written consent (either on the statement or
attached to it) to the appointment; and
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(6) that after the change or changes are made, the street addresses of its
registered office and the office of its registered agent will be identical.

(b) If a registered agent changes the street address of its business office, the
agent may change the address of the registered office of any foreign
corporation for which the agent is the registered agent by notifying the
corporation in writing of the change and signing (either manually or in
facsimile) and delivering to the Secretary of State for filing a statement of
change that complies with the requirements of subsection (a) of this section
and recites that the corporation has been notified of the change pursuant to
11 V.S.A. § 1655.

§ 15.09. RESIGNATION OF REGISTERED AGENT OF FOREIGN

CORPORATION

(a) 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
conformed copies of a statement of resignation. The statement of resignation
may include a statement that the registered office is also discontinued.

(b) After filing the statement, the Secretary of State shall attach the filing
receipt to one copy and mail the copy and receipt to the registered office if not
discontinued. The Secretary of State shall mail the other copy to the foreign
corporation at its principal office address shown in its most recent biennial
report.

(c) The agency is terminated, and the registered office discontinued if so
provided, on the 31st day after the date on which the statement was filed.

§ 15.10. SERVICE ON FOREIGN CORPORATION

(a) The registered agent of a foreign corporation authorized to transact
business in this State is the corporation’s agent for service of process, notice,
or demand required or permitted by law to be served on the foreign
corporation.

(b) A foreign corporation may be served by registered or certified mail,
return receipt requested, addressed to the secretary of the foreign corporation
at its principal office shown in its application for a certificate of authority or in
its most recent biennial report filed under section 16.22 of this title if the
foreign corporation:

(1) has no registered agent or its registered agent cannot with reasonable
diligence be served;
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(2) has withdrawn from transacting business in this State under section
15.20 of this title; or

(3) has had its certificate of authority revoked under section 15.31 of this
title.

(c) Service is perfected under subsection (b) of this section at the earliest of:

(1) the date the foreign corporation receives the mail;

(2) the date shown on the return receipt, if signed on behalf of the
foreign corporation; or

(3) five days after its deposit in the U.S. mail, as evidenced by the
postmark if mailed postpaid and correctly addressed.

(d) This section does not prescribe the only means, or necessarily the
required means, of serving a foreign corporation A foreign corporation is
subject to the service of process provisions in 11 V.S.A. § 1656.

§ 15.20. WITHDRAWAL OF FOREIGN CORPORATION

* * *

(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;

(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.

* * *

§ 15.30. INVOLUNTARY TERMINATION

(a) The Secretary of State shall terminate the certificate of authority of a
foreign corporation if:
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(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
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 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
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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.

* * *

Sec. 21. 11B V.S.A. chapter 16 is amended to read:

CHAPTER 16. RECORDS AND REPORTS

* * *

§ 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
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.
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(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
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

* * *

§ 112. RESERVATION OF NAME

(a) A person may reserve the exclusive use of the name of a mutual benefit
enterprise, including a fictitious name for a foreign enterprise whose name is
not available under section 111 of this title, by delivering an application to the
Secretary of State for filing. The application shall set forth the name and
address of the applicant and the name proposed to be reserved. If the Secretary
of State finds that the name applied for is available under section 111 of this
title, the Secretary of State shall reserve the name for the applicant’s exclusive
use for a nonrenewable period of 120 days.

(b) A person who has reserved a name for a mutual benefit enterprise may
transfer the reservation to another person by delivering to the Secretary of
State a signed notice of the transfer which states the name, street address, and,
if different, the mailing address of the transferee. If the person is an organizer
of the enterprise and the name of the enterprise is the same as the reserved
name, the delivery of articles of organization for filing by the Secretary of
State 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.

* * *

§ 117. DESIGNATED OFFICE AND AGENT FOR SERVICE OF PROCESS

(a) 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:
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(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.

(b) An agent for service of process of a mutual benefit enterprise or foreign
enterprise shall be an individual who is a resident of this State or an entity that
is authorized to do business in this State.

§ 118. CHANGE OF DESIGNATED OFFICE OR AGENT FOR SERVICE

OF PROCESS

(a) Except as otherwise provided in subsection 207(e) of this title, to change
its designated office, its agent for service of process, or the street address or, if
different, mailing address of its principal office, a mutual benefit enterprise
shall deliver to the Secretary of State for filing a statement of change
containing:

(1) the name of the mutual benefit enterprise;

(2) the street address and, if different, mailing address of its designated
office;

(3) if the designated office is to be changed, the street address and, if
different, mailing address of the new designated office;

(4) the name of its agent for service of process; and

(5) if the agent for service of process is to be changed, the name of the
new agent.

(b) Except as otherwise provided in subsection 207(e) of this title, to
change its agent for service of process, the address of its designated office, or
the street address or, if different, mailing address of its principal office, a
foreign enterprise shall deliver to the Secretary of State for filing a statement
of change containing:

(1) the name of the foreign enterprise;

(2) the name, street address, and, if different, mailing address of its
designated office;

(3) if the current agent for service of process or an address of the
designated office is to be changed, the new information;

(4) the street address and, if different, the mailing address of its principal
office; and
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(5) if the street address or, if different, the mailing address of its
principal office is to be changed, the street address and, if different, the
mailing address of the new principal office.

(c) Except as otherwise provided in section 204 of this title, a statement of
change is effective when filed by the Secretary 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

(a) To resign as an agent for service of process of a mutual benefit
enterprise or foreign enterprise, the agent shall deliver to the Secretary of State
for filing a statement of resignation containing the name of the agent and the
name of the enterprise or foreign enterprise.

(b) After receiving a statement of resignation under subsection (a) of this
section, the Secretary of State shall file it and mail or otherwise provide or
deliver a copy to the mutual benefit enterprise or foreign enterprise at its
principal office.

(c) An agency for service of process of a mutual benefit enterprise or
foreign enterprise terminates on the earlier of:

(1) the 31st day after the Secretary of State files a statement of
resignation under subsection (b) of this section; or

(2) when a record designating a new agent for service of process is
delivered to the Secretary of State for filing on behalf of the enterprise or
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. § 1655.

§ 120. SERVICE OF PROCESS

(a) An agent for service of process appointed by a mutual benefit enterprise
or foreign enterprise is an agent of the enterprise or foreign enterprise for
service of process, notice, or a demand required or permitted by law to be
served upon the enterprise or foreign enterprise.

(b) If a mutual benefit enterprise or foreign enterprise does not appoint or
maintain an agent for service of process in this State or the agent for service of
process cannot with reasonable diligence be found at the address of the
designated office on file with the Secretary of State, the Secretary of State is
an agent of the enterprise or foreign enterprise upon which process, notice, or
a demand may be served.
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(c) Service of process, notice, or a demand on the Secretary of State as
agent of a mutual benefit enterprise or foreign enterprise may be made by
delivering to the Secretary of State two copies of the process, notice, or
demand. The Secretary of State shall forward one copy by registered or
certified mail, return receipt requested, to the enterprise or foreign enterprise at
its principal office.

(d) Service is effected under subsection (c) of this section on the earliest of:

(1) the date the mutual benefit enterprise or foreign enterprise receives
the process, notice, or demand;

(2) the date shown on the return receipt, if signed on behalf of the
enterprise or foreign enterprise; or

(3) five days 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 on file with the Secretary of State.

(e) The Secretary of State shall keep a record of each process, notice, and
demand served pursuant to this section and record the time of and the action
taken regarding the service.

(f) This section does not affect the right to serve process, notice, or a
demand in any other manner provided by law A mutual benefit enterprise or
foreign enterprise is subject to the service of process provisions in 11 V.S.A.
§ 1656.

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.

* * *
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§ 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.

(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, mailing 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

(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
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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.

(e) If a filed annual report contains an address of the designated office, the
name or business address of a director or officer, or address of the principal
office which differs from the information shown in the records of the Secretary
of State immediately before the filing, the differing information in the annual
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.

* * *

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
jurisdiction, the street address and, if different, mailing address of the required
office;
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(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

When a foreign corporation has appointed the Secretary of State as its
process agent pursuant to the statutes relating to such corporations, service of
process made upon the Secretary by delivering to him or her duplicate copies
thereof, shall be sufficient. A copy of the stipulation, filed under the provisions
of 11 V.S.A. § 3011, 11A V.S.A. § 15.10, and 11B V.S.A. § 15.10, certified by
the Secretary, with his or her certificate that process has been served on him or
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 CORPORATION BUSINESS

ORGANIZATION

When process is served on the Secretary of State under the provisions of
section 851 of this title 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 Secretary
shall forthwith forward by mail prepaid one of the duplicate copies to the
corporation at its home office or to a person whom it designates.

§ 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, as required by 11
V.S.A. § 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
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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.

* * *

§ 855. DOING BUSINESS AS APPOINTMENT OF PROCESS AGENT

If the contact with the State or the activity in the state of a foreign
corporation business organization, or the contact or activity imputable to it, is
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
corporation organization and shall be equivalent to the appointment by it of the
Secretary of the State of Vermont and his or 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 which 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 process, with the officer’s return of service thereon, and a fee of
$25.00, to be taxed in the plaintiff’s costs if he or she prevails. The Secretary
shall forthwith forward one of the duplicate copies by registered mail prepaid
to the corporation at its principal place of business in the state or country
where it is incorporated, which principal place of business shall be stated in the
process. The service shall be sufficient if a copy of the process, with the
officer’s return thereon showing the service upon the Secretary of State, is sent
by the plaintiff to the foreign corporation by registered mail, and if the
plaintiff’s affidavit of compliance herewith is filed with the process in court.
The Secretary shall file one of the copies and endorse upon each copy the day
and hour of service.

§ 857. CONTINUANCE; COSTS

The court in which the action is pending may order such continuances as
may be necessary to afford the defendant reasonable opportunity to appear and
defend. The fee provided in section 856 of this title shall be taxed in the
plaintiff’s costs if he or she prevails. [Repealed.]

§ 858. ALTERNATIVE MEANS OF SERVICE
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As an alternative to service of process under this subchapter or when a
stipulation appointing the Secretary of State as process agent is not filed with
the Commissioner of Foreign Corporations, process may be served upon a
foreign corporation in accordance with sections 912 and 913 of this title or by
any method that the Supreme Court shall by rule provide for service upon a
domestic corporation. [Repealed.]

* * * Updates to Title 30 language * * *

Sec. 26. 30 V.S.A. chapter 81 is amended to read:

CHAPTER 81. ELECTRIC UTILITY COOPERATIVES

* * *

§ 3001a. PURPOSE

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.

* * *

§ 3003. NAME

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
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“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.

* * *

§ 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
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
12 V.S.A. §§ 851 and 852 and shall forward one copy of the same by
registered mail to such corporation at the address of its principal office 11
V.S.A. § 1656.

* * *

* * * 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:
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(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
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.

* * * Effective Date * * *

Sec. 28. EFFECTIVE DATE

This act shall take effect on July 1, 2025.

(Committee Vote: 11-0-0)

H. 244

An act relating to State contracting standards for advertising

Rep. Waters Evans of Charlotte, for the Committee on Government
Operations and Military Affairs, recommends that the bill be amended by
striking out all after the enacting clause and inserting in lieu thereof the
following:

Sec. 1. 29 V.S.A. § 902(a) is amended to read:
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(a) The Commissioner of Buildings and General Services shall contract for
and make all purchases, including all fuel, supplies, materials, and equipment,
for all departments, offices, institutions, and other agencies of the State and
counties. However, he or she the Commissioner may delegate authority to
those governmental agencies to purchase directly individually approved types
and classes of items when the interests of the State are best served thereby,
provided that any such delegated authority shall be subject to the same
limitations set forth in subsections 910(a)–(c) of this subchapter as apply to the
Commissioner. He or she The Commissioner shall also contract for and
purchase materials for the repair and for the construction and equipment of
new buildings to be erected by the State, unless otherwise provided. He or she
The Commissioner may purchase such supplies, materials, and equipment as
are requisitioned by the supervisors of the natural resources conservation
districts. He or she The Commissioner may also cooperate with and advise
officials of any political subdivision of the State or any institution of higher
education chartered in Vermont and accredited or holding a certificate of
approval from the State Board of Education in their purchase of any of the
supplies, materials, and equipment needed by the political subdivision or
institution of higher education, and may act as the agent of the political
subdivision at the request of the authorized officials or agent thereof in the
purchase of supplies, materials, and equipment.

Sec. 2. 29 V.S.A. § 910 is added to read:

§ 910. STATE CONTRACTS FOR ADVERTISING

(a) When contracting for print or digital advertising services for the State
or its agencies, departments, instrumentalities, or institutions, the
Commissioner of Buildings and General Services shall contract with local
news organizations for not less than 70 percent of the total annual value of the
print or digital advertising services.

(b) When contracting for radio or television advertising services for the
State or its agencies, departments, instrumentalities, or institutions, the
Commissioner of Buildings and General Services shall contract with local
broadcast organizations for not less than 70 percent of the total annual value of
the radio or television advertising services.

(c) Notwithstanding subsections (a) and (b) of this section, the
Commissioner of Buildings and General Services may exclude from the total
annual value of advertising services any advertisement focused on tourism and
any employment search or job posting.

(d) The Commissioner of Buildings and General Services shall maintain a
list of local news organizations and local broadcast organizations.
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(e) As used in this section:

(1) “Local broadcast organization” means an organization licensed to
broadcast in the State by the Federal Communications Commission.

(2) “Local news organization” means an organization that:

(A) engages professionals to create, edit, produce, and distribute
original content concerning matters of public interest through reporting
activities;

(B) employs a full-time employee who dedicates at least 30 hours a
week to providing coverage of an area of the State for dissemination to the
local or State community and lives within 50 miles of the coverage area;

(C)(i) has published at least one print publication per month over the
previous 12 months and either holds a valid U. S. Postal Service periodical
permit or dedicates at least 25 percent of its content to local news; or

(ii) on average over the previous 12 months, has published online
at least one piece per week about the local or State community and has at least
33 percent of its online audience in Vermont;

(D) has disclosed in its print publication or on its website its
beneficial ownership or, in the case of a nonprofit entity, its board of directors;

(E) in the case of an organization that is exempt from taxation under
26 U.S.C. § 501(c)(3), declares as its stated mission in its filings with the
Internal Revenue Service the coverage of local or State news; and

(F) over the previous calendar year did not receive more than
50 percent of its gross receipts from political action committees, other entities
described in 26 U.S.C. § 527, or from organizations exempt from taxation
under 26 U.S.C. § 501(c)(4), (c)(5), or (c)(6).

Sec. 3. 29 V.S.A. § 911 is added to read:

§ 911. CONTRACTS FOR ADVERTISING; REPORTING

Annually, on or before June 30, the Commissioner of Buildings and
General Services shall submit to the General Assembly a report summarizing
any advertising services purchased by the State and its agencies, departments,
instrumentalities, or institutions during the preceding fiscal year, including a
summary of the amounts spent by entity on advertising services and where
those funds were spent.

Sec. 4. EFFECTIVE DATE

This act shall take effect on July 1, 2025.



- 854 -

(Committee Vote: 7-4-0)

H. 342

An act relating to protecting the personal information of certain public
servants

Rep. Priestley of Bradford, for the Committee on Commerce and
Economic Development, recommends that the bill be amended by striking out
all after the enacting clause and inserting in lieu thereof the following:

Sec. 1. FINDINGS AND PURPOSE

(a) The General Assembly finds that Vermont’s judges, prosecutors, law
enforcement officers, and other public servants play an essential role in the
functioning of the government of the State of Vermont and that the nature of
their official duties regularly places them in danger of death, serious physical
injury, and other reprisals from members of the public.

(b) Violence to and intimidation of such public servants and their families
is on the rise and public access to the personal information of these individuals
can be and has been used to facilitate violence and intimidation. The personal
information of these individuals is of negligible value to the public interest or
public discourse.

(c) Accordingly, the provisions of this act are both necessary and
appropriate to protect the privacy, safety, and security of public servants and to
prevent interference in the administration of justice and the operation of
government in the State of Vermont.

Sec. 2. 9 V.S.A. chapter 62 is amended to read:

CHAPTER 62. PROTECTION OF PERSONAL INFORMATION

* * *

Subchapter 5. Data Brokers

* * *

§ 2448. NONDISCLOSURE OF CERTAIN PUBLIC SERVANT

PERSONAL INFORMATION

(a) Definitions. As used in this section:

(1) “Assignee” means a person or entity to whom a covered person’s
right to bring a civil action for a violation of this section has been assigned by
the covered person or their authorized agent.
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(2) “Authorized agent” means any of the following persons or entities
authorized to submit or revoke a request for the redaction or nondisclosure of
protected information on behalf of a covered person and to engage in
communications and enforcement related to the request:

(A) a designated trustee or other agent pursuant to a written power of
attorney or other legal instrument on behalf of any covered person who is
physically or mentally incapacitated;

(B) a parent or legal guardian on behalf of any child who is a minor
and who is otherwise entitled to address redaction or nondisclosure pursuant to
this section; and

(C) a person or entity who has been appointed pursuant to a notarized
document by a covered person to act for the covered person for the submission
or revocation of requests for redaction or nondisclosure of protected
information.

(3) “Covered person” means any of the following individuals:

(A) active or former judges, law enforcement officers, federal law
enforcement officers, prosecutors, public defenders, parole and probation
officers, and members of the Vermont Parole Board;

(B) employees of:

(i) the Family Services Division of the Department for Children
and Families;

(ii) the Vermont Human Rights Commission;

(iii) the Department of Corrections;

(iv) the Department of Public Safety, including the Vermont State
Police;

(v) the Department of State’s Attorneys and Sheriffs; and

(vi) all courts in the State;

(C) investigators, victim advocates, mental health crisis workers, and
embedded crisis specialists that are employed or work on a contract basis for
any of the entities listed in subdivision (3)(B) of this subsection; and

(D) the immediate family of individuals identified in subdivisions
(A)–(C) of this subdivision (3).

(4) “Data broker” has the same meaning as set forth in section 2430 of
this title. As used in this section, “data broker” shall exclude governmental
agencies and their representatives acting in their official capacities.
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(5) “Disclose,” “disclosing,” or “disclosure” means to solicit, sell,
manufacture, give, provide, lend, trade, mail, deliver, transfer, post, publish,
distribute, circulate, disseminate, present, exhibit, advertise, offer, or include
within a searchable list or database, regardless of whether any person has
actually searched the list or database. “Disclose” does not include an
organization maintaining protected information completely inaccessible and
unviewable to any person outside of the organization.

(6) “Federal law enforcement officer” has the same meaning as in 18
U.S.C. § 115(c)(1) but is limited to those individuals who work or reside in
Vermont.

(7) “Home address” means a partial or complete street address or other
information that reveals a home’s location, including tax parcel ID, legal
property description, or geographic coordinates.

(8) “Home telephone number” means any telephone number used
primarily for personal communications, including a landline or cellular
telephone number.

(9) “Immediate family” has the same meaning as in 3 V.S.A. § 1201.

(10) “Judge” means any justice, judge, or magistrate of a State court or
of a federal court located in Vermont, or any person who serves as a judge,
justice, or magistrate in another state who maintains a home address in
Vermont.

(11) “Law enforcement officer” has the same meaning as in 20 V.S.A.
§ 2351a.

(12) “Parole and probation officer” means:

(A) a corrections services specialist employed by the Department of
Corrections; or

(B) a parole or probation officer employed by a Vermont county or
municipality.

(13) “Prosecutor” means a Vermont State’s Attorney or Deputy State’s
Attorney, the Attorney General or an Assistant Attorney General, or a U.S.
Attorney or an Assistant U.S. Attorney who works in Vermont.

(14) “Protected information” means a covered person’s:

(A) home address, including primary residence and any secondary
residences;

(B) home telephone number;
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(C) personal email address;

(D) Social Security number or driver’s license number; and

(E) license plate number or other unique identifiers of a vehicle
owned, leased, or regularly used by a covered person.

(15) “Public defender” means the Defender General, Deputy Defender
General, public defenders, or deputy public defenders who provide legal
services to persons in need as set forth in 13 V.S.A. chapter 163.

(b) Nondisclosure of protected information.

(1) A covered person or an authorized agent of the covered person has
the right through this section to send a notice to a data broker requesting that
the data broker cease disclosure or redisclosure of the covered person’s
protected information.

(2) Upon a data broker receiving physical or electronic notice from a
covered person, or an authorized agent of the covered person, requesting that
the data broker cease disclosing or redisclosing protected information of the
covered person, the data broker shall cease disclosing the protected
information not later than 15 days after receipt of the notice and shall not
disclose or redisclose the protected information after that time.

(3) The notice as set forth in subdivision (2) of this subsection shall be
in a form provided by the Secretary of State, except that no prior verification
of a covered person’s or authorized agent’s status shall be required for the
notice. The Secretary of State shall publish the form of notice not later than
90 days after July 1, 2025, provided that until such form is published, covered
persons and their authorized agents may use their own form of written notice
that references this section, identifies the sender as a covered person or an
authorized agent acting on behalf of a covered person, and requests that the
data broker cease disclosure of the covered person’s protected information.

(c) Remedies.

(1) A data broker that receives a notice from a covered person or the
authorized agent of the covered person pursuant to subdivision (b)(2) of this
section that discloses or rediscloses the covered person’s protected information
more than:

(A) 15 days after receiving the notice is in violation of this section
and shall be subject to an injunction in a civil action brought in Superior Court
by the covered person or the covered person’s assignee; or
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(B) 30 days after receiving the notice is in violation of this section
and shall be subject to the following remedies in a civil action brought in
Superior Court by the covered person or the covered person’s assignee:

(i) damages, calculated as the greater of actual damages or
liquidated damages computed at the rate of $1,000.00 for each violation of this
section;

(ii) punitive damages upon proof of willful or reckless disregard
of the law;

(iii) reasonable attorney’s fees and other litigation costs
reasonably incurred; and

(iv) any other preliminary and equitable relief as the court
determines to be appropriate.

(2) In any judicial proceeding pursuant to subdivision (1) of this
subsection, the standard of fault shall be ordinary negligence. It shall not be a
defense to liability in a judicial proceeding that the covered person’s protected
information is or was available to the public from other sources, on the internet
or otherwise, or available by inspection of public records.

(d) Accessing information. A covered person or an authorized agent
accessing a data broker’s website or other public application for the purpose of
determining whether the covered person’s protected information is being
disclosed shall not, as a result of such access, be deemed to have agreed on
behalf of the covered person to any website terms and conditions with respect
to the covered person’s rights under this section.

(e) Limitations.

(1) A disclosure of protected information shall not constitute a violation
of this section if the disclosure is:

(A) made with the express authorization of the covered person,
provided that the authorization is provided subsequent to the relevant
nondisclosure request; or

(B) for the sole purpose of facilitating a transaction initiated by the
covered person.

(2) This section does not apply to a data broker in a disclosure pursuant
to subdivision (1) of this subsection.

(3) Nothing in this section shall be construed as prohibiting an employer
from providing employee information to the Vermont Labor Relations Board
or to employee organizations that is required under Vermont law.
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(4) Nothing in this section shall be construed to require a data broker to
delete protected information.

Sec. 3. DELAYED START FOR CERTAIN REMEDIES

The remedies provided to a covered person pursuant to 9 V.S.A.
§ 2448(c)(1)(B) shall take effect on January 1, 2026.

Sec. 4. EFFECTIVE DATE

This act shall take effect on July 1, 2025.

(Committee Vote: 7-4-0)

Action Under Rule 52

J.R.H. 3

Joint resolution authorizing the Green Mountain Boys State and Green
Mountain Girls State educational programs to use the State House facilities on
June 26, 2025

(For text, see House Journal of March 18, 2025)

Governor's Veto

H. 141

An act relating to fiscal year 2025 budget adjustments

Text of Veto Message

The text of the communication from His Excellency, the Governor, whereby
he vetoed and returned unsigned House Bill No. H. 141 to the House is as
follows:

March 14, 2025

The Honorable BetsyAnn Wrask
Clerk of the Vermont House of Representatives
State House
Montpelier, VT 05633

Dear Ms. Wrask:

Pursuant to Chapter II, Section 11 of the Vermont Constitution, I’m returning
H.141, An act relating to fiscal year 2025 budget adjustments, without my
signature.

For weeks, I have been clear that I do not support H.141 as passed by the
House or the Senate for many reasons including:
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1. Given growing uncertainty around federal funding and the potential for
significant funding cuts to critical programs, spending additional
general funds in the budget adjustment for expenses that are not time
sensitive is irresponsible. These new spending proposals should be
considered as part of the FY26 budget to be weighed against other
initiatives that may have been reduced due to federal budget cuts.

2. Expanding the free “hotel/motel program,” moves us backwards,
reversing important progress made towards reforming this failed
program, agreed upon by the Administration and Legislature just last
year. After nearly five years of experience, we know this approach is
far too expensive and fails our constituents, communities and
taxpayers.

I proposed a compromise path to the Committee of Conference which would
have moved these spending and policy decisions to the FY26 budget while
providing $2.1 million in flexible grants to municipalities to address needs in
their communities during April, May and June. My compromise proposal
protects the most vulnerable, develops emergency shelter capacity, adheres to
the agreement from the last session, and limits unnecessary appropriations
while we monitor federal action.

This compromise proposal, or something similar, remains on the table.

For these reasons, I’m vetoing H.141 pursuant to Chapter II, Section 11 of the
Vermont Constitution.

It’s my hope the Legislature will reconsider and send me a budget adjustment I
can agree to.

Sincerely,

Philip B. Scott
Governor

NOTICE CALENDAR

Committee Bill for Second Reading

H. 480

An act relating to miscellaneous amendments to education law

(Rep. Conlon of Cornwall will speak for the Committee on Education.)
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Amendment to be offered by Rep. Boutin of Barre City to H. 480

That the bill be amended by adding a reader assistance heading and one
new section to be Sec. 8a to read as follows:

* * * Retirement Allowance for Interim Educators * * *

Sec. 8a. 2022 Acts and Resolves No. 173, Sec. 1 is amended to read:

Sec. 1. FY 2023; RESTORATION OF SERVICE; VERMONT STATE

TEACHERS’ RETIREMENT SYSTEM

(a) Authority. Notwithstanding 16 V.S.A. § 1939 or any other provision of
law, in fiscal year 2023, a beneficiary who retired from the System as a
Group A or a Group C member may resume service, as that term is defined in
16 V.S.A. § 1931, to serve as an interim school educator for a period not to
exceed one school year and receive the beneficiary’s retirement allowance for
the entire period that service is resumed, provided that:

(1) the beneficiary has received a retirement allowance for six months
or more immediately preceding the resumption of service;

(2) the employer of the beneficiary is subject to the assessment set forth
in 16 V.S.A. § 1944d on behalf of the beneficiary and remits payment to the
Benefits Fund; and

(3) the employer of the beneficiary remits payment to the Vermont
Teachers’ Retirement Fund, established in 16 V.S.A. § 1944, in an amount
equal to the contribution rate established for members of the beneficiary’s
group for any period that service is resumed.

(b) Period of service. A person who resumes service under subsection (a)
of this section shall not make any contributions to the System during the
person’s period of service and shall not be entitled to a retirement allowance
separately computed for the period that service was resumed.

(c) Employment certification. Each superintendent who hires an interim
school educator pursuant to subsection (a) of this section shall certify to the
Board that the district exhausted all reasonable options to employ a qualified
active educator prior to employing a beneficiary as an interim school educator.

(d) Renewal.

(1) In fiscal years 2024 and 2025 through 2027, the State Treasurer is
authorized to grant not more than two four renewals for a one-fiscal-year
period to the authority described in subsection (a) of this section. The State
Treasurer shall make the determination to renew the authority not earlier than
June May 1 but not later than June 30 May 31 in each fiscal year and shall
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notify the House Committee on Government Operations and Military Affairs
and Senate Committees Committee on Government Operations of the
determination.

(2) In the event the State Treasurer makes a determination to renew the
authority pursuant to subdivision (1) of this subsection, a beneficiary may only
resume service during each one-year renewal period if service is performed in
a different interim school educator position. [Repealed.]

(e) Repeal. This section shall be repealed on June 30, 2026 2028.

H. 482

An act relating to Green Mountain Care Board authority to adjust a
hospital’s reimbursement rates and to appoint a hospital observer

(Rep. Black of Essex will speak for the Committee on Health Care.)

H. 483

An act relating to the expansion of existing income tax credits

(Rep. Kimbell of Woodstock will speak for the Committee on Ways and
Means.)

Favorable with Amendment

H. 398

An act relating to the Vermont Economic Development Authority

Rep. Carris-Duncan of Whitingham, for the Committee on Commerce
and Economic Development, recommends that the bill be amended by striking
out all after the enacting clause and inserting in lieu thereof the following:

Sec. 1. 10 V.S.A. chapter 12 is amended to read:

CHAPTER 12. VERMONT ECONOMIC DEVELOPMENT AUTHORITY

* * *

§ 212. DEFINITIONS

As used in this chapter:

* * *

(6) “Eligible facility” or “eligible project” means any industrial,
commercial, or agricultural enterprise or endeavor approved by the Authority
that meets the criteria established in the Vermont Sustainable Jobs Strategy
adopted by the Governor under section 280b of this title used in a trade or
business whether or not such business is operated for profit, including land and
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rights in land, air, or water; buildings; structures; machinery; and equipment of
such eligible facilities or eligible projects, except that an eligible facility or
project shall not include the portion of an enterprise or endeavor relating to the
sale of goods at retail where such goods are manufactured primarily out of
State, and except further that an eligible facility or project shall not include the
portion of an enterprise or endeavor relating to housing unless otherwise
authorized in this chapter. Such enterprises or endeavors may include:

* * *

(T) Any capital improvement; purchase of receivables, property,
assets, commodities, bonds, or other revenue streams or related assets; working
capital program or liability; or other insurance program.

* * *

(9) “Insurance contract” means a contract insuring mortgage payments
under subchapter 2 of this chapter. [Repealed.]

* * *

(11) “Maturity date,” as used in subchapter 2 of this chapter, means the
date upon which the note or other evidence of indebtedness secured by a
mortgage would be extinguished if paid in accordance with the mortgage
payments. [Repealed.]

(12) “Mortgage,” as used in subchapter 2 of this chapter, means a first
mortgage upon an eligible facility given by a mortgagor, as herein defined, to
secure the repayment of amounts borrowed to pay costs of a project.
[Repealed.]

(13) “Mortgage payments,” as used in subchapter 2 of this chapter,
means the periodic payments called for by a mortgage that shall cover lease
land rentals, if any, mortgage insurance premiums, interest, installments of
principal, taxes and assessments, hazard insurance payments, and any other
payments called for in the mortgage. [Repealed.]

(14) “Mortgagee,” as used in subchapter 2 of this chapter, means the
original lender under a mortgage and its successors and assigns, if approved by
the Authority. [Repealed.]

(15) “Mortgagor,” as used in subchapter 2 of this chapter, means the
original borrower under a mortgage or a security agreement and its successors
and assigns, if approved by the Authority. [Repealed.]

* * *

§ 213. AUTHORITY; ORGANIZATION
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* * *

(c) The Authority shall elect a chair from among its appointed members,
and a vice chair and treasurer other officers from among its members and shall
employ a manager who shall hold office at the Authority’s pleasure and who,
unless he or she the individual is a member of the classified service under 3
V.S.A. chapter 13, shall receive such compensation as may be fixed by the
Authority with the approval of the Governor. A quorum shall consist of eight
members. Members disqualified from voting under section 214 of this title
shall be considered present for purposes of determining a quorum. No action
of the Authority shall be considered valid unless the action is supported by a
majority vote of the members present and voting and then only if at least five
members vote in favor of the action.

* * *

(i) The Authority shall study and report back to the Legislature no later
than January 15, 1989 on the feasibility of hiring full-time counsel in lieu of
retaining outside counsel. [Repealed.]

§ 214. MEMBERS; DISQUALIFICATION

A member of the Authority may not participate in any decision:

* * *

(2) Upon any insurance contract under subchapter 2 of this chapter or
loan under subchapter 5 of this chapter, if the member is a member, director,
trustee, employee, or officer of; or has any interest direct or indirect in; or
owns any stock, bonds, or other liabilities issued by or authorized by the
prospective mortgagor, mortgagee, or tenant;

* * *

§ 215. MANAGER; DUTIES

The manager shall be the chief administrative officer of the Authority and
shall direct and supervise the administrative affairs and technical activities of
the Authority in accordance with any rules, regulations, and policies, and
procedures set forth by the Authority. In addition to any other duties, the
manager shall:

* * *

(4) work closely with the Agency of Commerce and Community
Development and provide assistance to the various divisions of that Agency
when requested to facilitate the planning and financing of projects; and
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(5) make recommendations and reports, in cooperation with the Agency
of Commerce and Community Development, to the Authority on the merits of
any proposed project, on the status of local development corporations, and on
suitable industrial sites; [Repealed.]

(6) perform such other duties as may be directed by the Authority in the
carrying out of the purposes of this chapter.

§ 216. AUTHORITY; GENERAL POWERS

The Authority is hereby authorized:

(1) To sue and be sued in its own name and plead and be impleaded;
service of process upon it in any action shall be made by service upon the
Secretary of State either in hand or by leaving a copy of the process at his or
her the Secretary’s office.

* * *

(3) To adopt and from time to time amend bylaws, and rules, and
regulations for the calling and conduct of its meetings and for the conduct of
its affairs, including regulations rules, policies, and procedures relating to
applications for financial assistance and disclosure of information supplied to
it.

* * *

(10) To administer its own funds and to invest or deposit funds which
that are not needed currently to meet the obligations of the Authority.

* * *

(13) To cause to be incorporated in Vermont a nonprofit corporation that
will qualify as a State development company under Title 15 of the U.S. Code
15 U.S.C. § 695 and rules and regulations adopted promulgated pursuant
thereto. The voting members of the Authority shall be members of the
company and shall constitute the board of directors of the company. The
company shall have at least 14 other members selected by the members of the
Authority. The company shall be organized and operate under the nonprofit
corporation laws of the State of Vermont to the extent not inconsistent
herewith. The Authority shall have the power to contract with the company to
provide staff and management needs of the company. The Authority is
authorized to contribute to the capital of the company in an amount the
Authority determines is necessary and appropriate.

* * *
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(15) To delegate to loan officers the power to review, approve, and
make loans under this chapter, subject to the approval of the manager, and to
disburse funds on such loans, subject to the approval of the manager as set
forth in the policies and procedures of the Authority.

* * *

§ 217. RECORDS; ANNUAL REPORT; AUDIT

(a) The Authority shall keep an accurate account of all its activities and of
all its receipts and expenditures. Information and records in connection with
an application for an insurance contract under subchapter 2 of this chapter
shall be preserved for three years after the application has been denied or, if
the application is accepted, for three years after the mortgage has been
discharged and thereafter until the Authority orders them destroyed.

* * *

(c) The Auditor of Accounts of the State and his or her the Auditor’s
authorized representatives may at any time examine the accounts and books of
the Authority, including its receipts, disbursements, contracts, funds,
investments, and any other matters relating to its financial statements.

* * *

§ 217a. APPLICATION

Among such other things as may be required by the Authority, any
application for financing or for mortgage insurance under this chapter shall
state in detail on the application the nature and purpose of the business and its
products for which the loan, or revenue bonds or mortgage insurance is are
intended to benefit.

* * *

§ 231. ASSISTANCE TO LOCAL DEVELOPMENT CORPORATIONS

Upon application of a local development corporation, the Authority may
loan money to that local development corporation, upon such terms and
conditions as it may prescribe, for the purpose of industrial park planning and
development, for constructing or improving a speculative building or small
business incubator facility on land owned or held under lease by the local
development corporation, for purchase or improvement of existing buildings
suitable for or which can be made suitable for industrial or small business
incubation facility purposes and for the purchase of land in connection with
any of the foregoing. Before the local development corporation receives such
funds for such purposes from the Authority, it shall give to the Authority
security for the repayment of the funds. The security shall be in such form and
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amounts as the Authority may determine and shall, in each instance, include a
first mortgage on the land, or the leasehold, building, and appurtenances
financed by such funds. Loans by the Authority to local development
corporations for the construction of speculative buildings or improvements to
those buildings shall be repaid in full, including interest and other charges,
within 90 days after the building is occupied if the building is being sold, or
within five years after the property is occupied if the building is being leased,
or within such period of time deemed reasonable by the Authority. Loans by
the Authority to local development corporations for the construction, purchase,
or improvement of small business incubator facilities shall be repaid in full,
including interest and other charges, within ten 20 years after the property is
occupied.

* * *

§ 244. BONDS

* * *

(b) Bonds shall bear the manual or electronic signature of the treasurer of
the municipality and the manual, electronic, or facsimile signature or
signatures of the mayor or a majority of the selectboard or trustees as the case
may be. Interest coupons, if any, shall bear the facsimile signature of the
treasurer. If the municipality has a corporate seal, bonds shall bear the seal or
a facsimile of the seal. Bonds executed in accordance with this subchapter
shall be valid notwithstanding that before the delivery thereof and payment
therefor any or all of the persons whose signatures appear thereon shall have
ceased to hold office.

* * *

§ 253. STATE AUTHORITY PROJECTS

(a) The State of Vermont Authority may engage in projects within the state
State in accordance with the provisions of this subchapter. For the purposes of
this section and section 254 of this title:

(1) The word “municipality” as used in the sections of this subchapter
other than this section shall mean the “State of Vermont” “Authority”;

* * *

(b) For the purposes of engaging in a project, the Authority shall act in the
name of the State and on its behalf of the State as its agent and instrumentality
for the execution of financing documents, security documents, bonds, and
other appropriate instruments or for the taking of any action with respect to a
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project financed in whole or in part by the issue of bonds under section 254 of
this title.

(c) Title to or possessory interest in any eligible facility that is financed in
whole or in part by the issue of bonds pursuant to section 254 of this title may
be taken and held in the name of the State Authority. In performing its
functions under this section, the Authority may exercise any and all powers
conferred upon municipalities by this subchapter, but the Authority shall not
execute any financing document, security document, or bond with respect to a
project until the Authority has made the findings required by section 246 of
this title.

* * *

§ 254. STATE BONDS

* * *

(c) Bonds issued under this section shall bear the manual, electronic, or
facsimile signature of the manager or treasurer of the Authority and the
manual or facsimile signature of the Chair or Vice Chair of the Authority, or
authorized designee and agent; provided, however, that at least one of the
foregoing such signatures shall be manual unless the bonds are to be manually
authenticated by a bank or trust company serving as trustee for the bonds. The
details of the bonds shall be fixed by the signing officers in accordance with
section 244 of this title. Bonds shall be sold by the signing officers at public
or private sale, and the proceeds thereof shall be paid to the trustee, lender, or
disbursing agent under the security document that secures the bonds.

(d) No financing or security document, or bond, or other instrument issued
or entered into in the name and on behalf of the State under this subchapter
shall in any way obligate the State to raise any money by taxation or use other
funds for any purpose to pay any debt or meet any financial obligation to any
person at any time in relation to an eligible facility financed in whole or in part
by the issue of the Authority’s bonds under this subchapter, except from
monies received or to be received under a financing or security document
entered into under this subchapter or except as may be required by any other
provision of law. Notwithstanding the provisions of this subsection, the State
may accept and expend with respect to an eligible facility any gifts or grants
received from any source in accordance with the terms of the gifts or grants.

* * *

(f) Bonds may be issued by the Authority under this subchapter for the
purpose of making loans to local development corporations for industrial park
planning and development, constructing, or improving a speculative building
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or small business incubator facility on land owned or held under lease by the
local development corporation, purchase or improvement of existing buildings
suitable or that can be made suitable for industrial or business incubation
purposes, and purchase of land in connection with any of the foregoing.

(1) Before issuing bonds for construction of a speculative building or
small business incubator facility and the purchase of land in connection
therewith, the Authority shall make the determinations and incorporate in its
minutes the findings that:

(A) the project is within the scope of this chapter, will be of public
use and benefit, and may reasonably be expected to create new employment
opportunities;

(B) the proposed site for the speculative building or small business
incubator facility will be located on adequate land owned or to be acquired by
the local development corporation or leased by the local development
corporation on terms satisfactory to the Authority;

(C) an adequate access road from a public highway is provided to the
proposed site and that such utilities as water, sewer, and power facilities are
available, or will be available when the speculative building or small business
incubator facility is completed;

(D) the project plans comply with all applicable environmental,
zoning, planning, and sanitary laws and regulations of the municipality where
it is to be located and of the State of Vermont;

(E) the local development corporation is responsible and has
presented evidence to demonstrate its ability to carry out the project as
planned;

(F) evidence has been presented demonstrating the feasibility of the
site as a location for business, and additional evidence has been presented that
an adequate supply of labor is available within the labor market area to serve a
business located on the site;

(G) the local development corporation has made adequate provisions
for insurance protection of the building while it is unoccupied and suitable
arrangements have been made for fire protection and maintenance while it is
unoccupied;

(H) the project will be without unreasonable risk of loss to the
Authority, and the local development corporation is unable to secure on
reasonable terms the funds required for the project without the assistance of
the Authority;
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(I) the financing and security documents contain provisions such that
under no circumstances is the State obligated directly or indirectly to pay
project costs; debt service; or expenses of operation, maintenance, and upkeep
of the facility except from bond proceeds or from funds received under the
financing or security documents, exclusive of funds received thereunder by the
State for its own use;

(J) neither the financing document nor the security document
purports to create any debt of the State with respect to the eligible facility,
other than a special obligation of the State under this chapter required by
section 232 of this title.

(2) Before issuing bonds for industrial park planning and development
and the purchase of land in connection therewith, the Authority shall make the
determinations and incorporate in its minutes the findings that:

(A) the proposed industrial park is on adequate land owned or to be
owned by the local development corporation or leased by the local
development corporation on terms satisfactory to the Authority;

(B) an adequate access road from a public highway is provided to the
proposed site, and utilities, including water, sewer, and power facilities, are
available or will be available for any future tenant located in the park;

(C) the total industrial park will be planned by architects and
engineers acceptable to the Authority;

(D) no more than 80 percent of the fair market value of the industrial
park, as shown by appraisal by an appraiser acceptable to the Authority, is to
be financed under the loan;

(E) the park project is within the scope of this chapter, will be of
public use and benefit, and may reasonably be expected to create new
employment opportunities;

(F) the park project complies with all applicable environmental,
zoning, planning, and sanitary laws and regulations of the municipality in
which it is to be located and of the State of Vermont;

(G) the local development corporation is responsible and has
presented evidence to demonstrate its ability to carry out the park project as
planned;

(H) evidence has been presented demonstrating the feasibility of the
site as a location for industry, and additional evidence has been presented that
an adequate supply of labor is available within the labor market area to serve
an industry located on the site;
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(I) the park project will be without unreasonable risk of loss to the
Authority, and the local development corporation is unable to secure on
reasonable terms the funds required for the project without the assistance of
the Authority;

(J) the financing and security documents contain provisions such that
under no circumstances is the State obligated directly or indirectly to pay
project costs; debt service; or expenses of operation, maintenance, and upkeep
of the facility except from bond proceeds or from funds received under the
financing or security documents, exclusive of funds received thereunder by the
State for its own use;

(K) neither the financing document nor the security document
purports to create any debt of the State with respect to the eligible facility,
other than a special obligation of the State under this chapter required by
section 237 of this title.

(3) All determinations and findings made by the Authority pursuant to
this section shall be conclusive Financing and security documents shall contain
provisions such that under no circumstances is the State obligated directly or
indirectly to pay project costs; debt service; or expenses of operation,
maintenance, and upkeep of the facility except from bond proceeds or from
funds received under the financing or security documents, exclusive of funds
received thereunder by the State for its own use.

(4) Financing and security documents shall not create any debt of the
State with respect to the eligible facility, other than a special obligation of the
State under this chapter.

(g) Bonds issued by the Authority under this subchapter may be secured, in
whole or in part, by mortgage insurance under subchapter 2 of this chapter
upon the terms and conditions set forth in subchapter 2 and in this subsection.
Such insurance may be in the form of reinsurance or may be for the purpose of
creating a loan loss reserve, in a case where the bonds are also secured by the
mortgage insurance from another source. The principal amount of bonds so
secured outstanding at any time with respect to facilities of any one user, or
any related person, in any one municipality, shall not exceed $2,500,000.00.
For purposes of this subsection, the term “mortgagee” as used in subchapter 2
of this chapter shall mean the purchasers of the bonds, or where appropriate
the trustee under the security document; the mortgage payments to be insured
shall be those required to be made by the user under the financing document;
and bond proceeds, instead of being used to pay project costs directly, may be
used to purchase participation in loans originated by local banks or other
responsible financial institutions where the proceeds of such loans have been
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used to pay project costs. In authorizing mortgage insurance to secure bonds,
the Authority shall make all of the findings and determinations set forth in
subsection 221(a) of this title, except that the principal of the mortgage cannot
exceed $2,500,000.00. In authorizing any bonds that are to be secured by
mortgage insurance, the Authority shall make all of the findings and
determinations set forth in section 246 of this title, and may make the findings
set forth in subdivisions 246(5) and (7) of this title, notwithstanding the fact
that the mortgage insurance will create a contingent liability of the Authority.
The creation of such contingent liability shall not be deemed to violate the
prohibition contained in subsection (d), and the statement required on each
bond that it does not constitute an indebtedness of the State may be modified
to refer to the mortgage insurance. Separate series of bonds all of which are
secured by mortgage insurance may be combined pursuant to subsection (e) of
this section, and the proceeds of any payment of such mortgage insurance may
be allocated and applied by the trustee for the benefit of the bondholders in
accordance with the terms of the security document providing for the
combined financing All determinations and findings made by the Authority
pursuant to this section shall be conclusive.

(h) The Authority is authorized to pledge security and to enter into
security, insurance, or other forms of credit enhancement. A pledge in any
agreement shall be valid and binding from the time such pledge shall be made
without any physical delivery or further act, and the lien of such pledge shall
be valid and binding as against all parties having claims of any kind in tort,
contract, or otherwise, irrespective of whether such parties have notice thereof.
Any such pledge shall be perfected by filing of the agreement in the records of
the Authority and no filing need be made under any other provision of law.

(i) The Authority may purchase any bond issued under this subchapter 4.
Subject to the terms of any agreement with the bondholders, the Authority
may hold, pledge, resell, or cancel any bond purchased under this paragraph,
expect that a purchase under this paragraph shall not cause the extinguishment
of such bond unless the Authority cancels the bond or otherwise certifies its
intention that the bond be extinguished.

(j) No designated member, director, officer, employee, or agent of the
Authority shall be liable personally on the bonds or any contract entered into
by the Authority or subject to any personal liability or accountability by reason
of the issuance of the bonds unless the personal liability or accountability is
the result of intentional misconduct.

Subchapter 5. Direct Mortgage Loans

§ 261. ADDITIONAL POWERS
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In addition to powers enumerated elsewhere in this chapter, the Authority
may:

(1) Make loans secured by mortgages or other assets, which may be
subordinate to one or more prior mortgages or liens, upon application by the
proposed mortgagor obligor, who may be a private corporation, nonprofit
organization, partnership, person, or municipality financing an eligible project
described in subdivision 212(6) of this title, upon such terms as the Authority
may prescribe, for the purpose of financing the establishment or expansion of
eligible facilities. Such loans shall be made from the Vermont Jobs Fund
established under subchapter 3 of this chapter. The Authority may provide for
the repayment and redeposit of such loans as provided in this subchapter.

* * *

(3) Purchase prior mortgages secured loans and make payments on prior
mortgages secured loans on any eligible facility where the purchase or
payment is necessary to protect any loan previously made by the Authority. In
addition, the Authority may sell, transfer, convey, and assign any such prior
mortgage or security. Monies used by the Authority in the purchase of any
prior mortgages mortgage or security, or any payments thereon, shall be
withdrawn from the Vermont Jobs Fund, and any monies derived from the sale
of any prior mortgages mortgage or security shall be deposited by the
Authority in the Vermont Jobs Fund.

* * *

§ 262. FINDINGS

Before making any loan, the Authority shall receive from an applicant a
loan application in such form as the Authority may by regulation rule
prescribe, and the Authority, or the Authority’s loan officer pursuant to the
provisions of subdivision 216(15) of this title, shall determine and incorporate
findings in its minutes that:

(1) The project is within the scope of this chapter and will increase or
maintain employment and expand the economy of the State.

(2) The project plans comply with all applicable environmental, zoning,
planning, and sanitary laws and regulations of the municipality where it is to
be located and of the State of Vermont.

* * *

(5) The principal obligation of the Authority’s mortgage loan does not
exceed $5,000,000.00, which may be secured by land and buildings or by
machinery and equipment, or both, unless:
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(A) an integral element of the project consists of the generation of
heat or electricity employing biomass, geothermal, methane, solar, or wind
energy resources to be primarily consumed at the project, in which case the
principal obligation of the Authority’s mortgage loan does not exceed
$6,000,000.00, which may be secured by land and by buildings or machinery
and equipment, or both; such principal obligation does not exceed 40 percent
of the cost of the project; and the mortgagor obligor is able to obtain financing
for the balance of the cost of the project from other sources as provided in the
following section; or

* * *

(6) The mortgagor obligor is responsible and able to manage its
responsibilities as mortgagor obligor and owner of the project.

(7) The mortgage loan has a satisfactory maturity date, in no case later
than 20 years from the date of the mortgage.

(8) The mortgagor obligor is unable to finance the project upon
reasonable terms without the assistance of the requested loan from the
Authority, or in the alternative, the granting of the loan will serve as a
substantial inducement for the establishment or expansion of an eligible
project within the State.

(9) The mortgagor obligor has made adequate provision for insurance
protection of the project while the loan is outstanding.

* * *

§ 263. MORTGAGE LOAN; LIMITATIONS

(a) When it has been determined by the Authority that the establishment or
expansion of a particular eligible facility will accomplish the public purposes
of this act, the Authority may contract to loan to the mortgagor obligor an
amount not in excess of 40 percent of the cost of such eligible facility. In
addition, the Authority shall have determined that the mortgagor obligor has
obtained from other independent and responsible sources, such as banks and
insurance companies financial institutions or otherwise, a firm commitment for
all other funds, over and above the loan of the Authority and such funds or
property as the local development corporation may hold, necessary for
payment of all of the cost of the project, and that the sum of all these funds,
together with any funds, machinery, and equipment to be provided by the
mortgagor obligor is adequate for the completion and operation of the project.

(b) Any loan of the Authority under this subchapter shall be for a period of
time and shall bear interest at such rate as determined by the Authority and
shall be secured by a mortgage on the eligible facility or a lien on its assets for
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which the loan was made or upon the assets of a municipal communications
plant, including the net revenues derived from the operation thereof, or both.
The mortgage secured loan may be subordinate to one or more prior mortgages
loans, including the mortgage liens securing the obligation issued to secure the
commitment of funds from the independent and responsible sources and used
in the financing of the economic development project. Monies loaned by the
Authority shall be withdrawn from the Vermont Jobs Fund and paid over to the
mortgagor obligor in such manner as provided and prescribed by the rules and
regulations of the Authority. All payments of principal and interest on the
loans shall be deposited by the Authority in the Vermont Jobs Fund.

(c) Loans by the Authority for an eligible facility under this subchapter
shall be made only in the manner and to the extent provided in this section,
except, however, in those instances where an agency of the federal government
participates in the financing of an eligible facility by loan, grant, or otherwise.
When any federal agency participates, the Authority may adjust the required
ratio of financial participation by the local development corporation,
independent sources of funds, and the Authority in such manner as to ensure
the maximum benefit available by the participation of the federal agency.
Where any federal agency participating in the financing of an eligible facility
is not permitted to take as security a mortgage, the lien of which is junior to
the mortgage of the Authority, the Authority shall be authorized to take as
security for its loan a mortgage junior in lien to that of the federal agency.

* * *

§ 264. ACCELERATED REPAYMENT PROVISIONS

Any direct mortgage loan made on or after July 1, 1988 under this
subchapter shall be conditioned upon the maintenance of a reasonable level of
employment at the facility or facilities owned by the mortgagor obligor and
pledged as security for the loan. For the purposes of this section, a reasonable
level of employment shall be deemed not to have been maintained whenever a
mortgagor an obligor employing 50 or more employees at such facility or
facilities permanently transfers, within any three-year period, 50 percent or
more of those employees or employment positions to any out-of-state facility.
Upon breach of this condition, the Authority may declare all principal and
interest of the mortgage loan immediately due and payable and may
commence foreclosure on any property held as security for the mortgage loan
or take any other lawful steps to obtain payment.

* * *

§ 279c. VERMONT EXPORT FINANCE PROGRAM
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* * *

(e) Any excess of revenues over expenses derived from this program shall
be deposited in the development fund Vermont Jobs Fund.

* * *

§ 280a. ELIGIBLE PROJECTS; AUTHORIZED FINANCING PROGRAMS

(a) The Authority may develop, modify, and implement any existing or
new financing program, provided that any specific project that benefits from
such program shall meet the criteria contained in the Vermont Sustainable Jobs
Strategy adopted under outlined in section 280b of this title, and provided
further that the program shall meet the criteria contained in the Vermont
Sustainable Jobs Strategy adopted under section 280b of this title. These
programs may include:

(1) the Mortgage Insurance Program, administered under chapter 12,
subchapter 2 of this title; [Repealed.]

* * *

(11) a program that would award grants made to eligible and qualified
recipients as directed by the Agency of Agriculture, Food and Markets or the
Agency of Natural Resources for the purpose of funding water quality
initiatives approved by the agencies, provided that the maximum amount of
grants awarded by the Authority pursuant to the program shall not exceed
$1,340,238.00 in the aggregate; or

(12) loans to agricultural enterprises or endeavors administered by the
Authority under chapter 16A of this title and any programs created thereunder.

(b) This section shall not apply to the Job Start Program authorized by
chapter 12, subchapter 7 of this title, and the agricultural finance programs
authorized by chapter 16 of this title. [Repealed.]

§ 280b. THE VERMONT SUSTAINABLE JOBS STRATEGY

(a)(1) The Governor, with the advice of the Secretary of Commerce and
Community Development and the Authority, shall adopt a Vermont sustainable
jobs strategy for the State, in accordance with the provisions of this section
Before issuing any funds to an eligible facility or eligible project under section
280a of this title, the Authority shall make a determination that the facility or
project materially supports one of the following objectives:

(A) creating or sustaining employment opportunities for Vermonters
in proportion to the amount of financial assistance requested;
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(B) providing quality employment at wage and benefit levels
sufficient to permit a reasonable standard of living by community standards,
and at levels that may contribute to bringing Vermont’s average wage up to or
above 100 percent of the national average wage rate;

(C) promoting employment opportunities in economically
disadvantaged areas and communities in the State;

(D) advancing the overall growth of wealth in the Vermont economy
by promoting the production and sale of goods and services with a substantial
Vermont content and those that utilize Vermont’s unique human and natural
resource base to markets outside of the State and nation, including visitors to,
and travelers through, the State;

(E) assisting the development of a business infrastructure that will
contribute to sustainable economic development, to include the provision of
necessary services, including shipping, warehousing, communications, repair
and maintenance, technical services, distribution, and dependent care,
particularly when intrastate capability in these areas can replace services
currently provided by out-of-state suppliers;

(F) encouraging economic development projects that reduce,
mitigate, or eliminate the effects of climate change, the pollution of land, air,
or water, or those that will interdict material within the State that, having
served its intended purpose, would otherwise enter the solid waste disposal
stream and that will cause the diversion of such material to useful purposes, or
that will reuse or recycle any such post-consumer material;

(G) encouraging commercial activity in the traditional downtown
areas of the State and promoting through appropriate commercial adaptation
the preservation of suitable buildings or structures that are historically or
aesthetically significant;

(H) encouraging economic development projects that are consistent
with and sensitive to the needs of the communities in which such projects are
located;

(I) promoting entrepreneurial activity, recognizing that some of those
that are the small businesses of today will be the large employers of tomorrow;
and

(J) aiding in the achievement of the economic development and
business growth strategies adopted by the Vermont Economic Progress Council
and the Vermont Department of Economic Development, wherever possible
providing assistance to those categories of enterprise that may be designated as
especially desirable for Vermont.
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(2) All determinations and findings made by the Authority pursuant to
this section shall be conclusive.

(b)(1) The Vermont sustainable jobs strategy shall contain the criteria upon
which the Authority shall develop, modify, and implement its public financing
programs, and the criteria for determining whether investments should be
made in an eligible project. Such criteria shall include a requirement that,
before making any investment or other financial commitment, the Authority
shall determine that the proposed project is of public use and benefit and is
without unreasonable risk of loss to the Authority.

(2) In adopting the Vermont sustainable jobs strategy, the Governor
shall consider:

(A) the policies established in section 280 of this title; and

(B) the economic policy and economic development plan of the
State, as developed by the Economic Progress Council under subchapter 3 of
chapter 29 of this title The Authority may adopt such policies and procedures
necessary to define further any term or criterion used in this section or to set
specific standards by which to measure the extent to which any proposed
project meets the requirements of this section.

(c)(1) Before adopting the Vermont sustainable jobs strategy, the Governor
shall direct the Authority and the Secretary of Commerce and Community
Development to solicit information and recommendations from the people and
businesses of the State.

(2) After soliciting information and recommendations, the Authority
and the Secretary shall jointly develop a proposed Vermont sustainable jobs
strategy. In developing a proposed strategy, the Authority and the Secretary
shall consider how best to integrate Vermont’s economic, social, and
environmental values into a Vermont sustainable jobs strategy. The Authority
and the Secretary shall jointly present their proposed strategy to the House
Committee on Commerce and the Senate Committee on Economic
Development, Housing and General Affairs meeting in joint hearing.

(3) After legislative presentation, the Authority and the Secretary may
amend the proposed strategy, and shall present the proposed strategy as
amended to the Governor. The Governor may adopt the proposed strategy, or
may return the proposed strategy to the Authority and the Secretary for further
development and legislative presentation. After adoption of the Vermont
sustainable jobs strategy, any amendments to the strategy may be adopted by
the Governor in accordance with the process established by this section In
deciding whether to provide financial assistance to an applicant, the Authority,
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after determining that a project meets its credit underwriting standards, shall
take into account the criteria outlined in this section, the overall benefits of the
project to the State and to the community in which it is proposed to be located,
the amount of assistance requested, and the availability of Authority resources
to fund the request.

* * *

Subchapter 15. Disaster Recovery Loan Fund

§ 280gg. DISASTER RECOVERY LOAN FUND

(a)(1) There is established within the Authority the Vermont Disaster
Recovery Loan Fund, referred to in this subchapter as “the Fund,” the purpose
of which is to enable the Authority to provide loans and other forms of
financial assistance to businesses and agricultural enterprises after disasters.

(2) The Authority shall consult with the Secretary of Commerce and
Community Development and the Secretary of Agriculture in determining
whether funds shall be made available following a disaster event impacting
areas of the State. A consultation shall not be required in the event of a
disaster declaration declared by the Governor or the President of the United
States.

(b) The Authority shall establish:

(1) policies and procedures for the Fund that the Authority determines
are necessary to carry out the purposes of this subchapter; and

(2) financing programs necessary to ensure timely delivery of financial
assistance after a disaster.

(c) The Authority shall limit the interest rates charged for loans provided
utilizing funds from the Disaster Recovery Loan Fund to rates necessary to
cover the costs of administering the Fund.

(d) This is a revolving loan program and any excess of revenues over
expenses derived from this program shall be deposited in the Fund.

Sec. 2. 10 V.S.A. § 234 is redesignated and amended to read:

§ 234 220a. THE VERMONT JOBS FUND

(a) There is hereby created the Vermont Jobs Fund, hereinafter called the
Fund, which shall be used by the Authority as a nonlapsing fund for the
purposes of subchapters 3, 5, 9, and 10 of this chapter. To it shall be charged
all operating expenses of the Authority not otherwise provided for and all
payments of interest and principal required to be made by the Authority under
this subchapter. To it shall be credited any appropriations made by the General
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Assembly for the purposes of subchapters 3, 5, 9, and 10 of this chapter and all
payments required to be made to the Authority under subchapters 3, 5, 9, and
10 of this chapter, it being the intent of this section that the Fund shall operate
as a revolving fund whereby all appropriations and payments made thereto,
unless required to repay notes under the following section, may be applied and
reapplied for the purposes of subchapters 3, 5, 9, and 10 of this chapter.
Monies in the Fund may be loaned at interest rates to be set by the Authority
for the following:

(1) Loans to local development corporations under this subchapter,
provided that if the funds for any such loan are derived from the issue of notes
to the State Treasurer under section 235 of this chapter, the loan shall bear
interest at a rate not less than the rate on the notes chapter.

(2) Direct mortgage loans as described in subchapter 5 of this chapter.

(3) Loans for the financing of export activities under subchapter 9 of
this chapter.

(4) Other loans as the Authority may prescribe under subchapter 10 of
this chapter.

(b) In order to provide monies in the Fund for loans under this chapter, the
Authority may issue notes for purchase by the State Treasurer as provided in
section 235 of this chapter.

(c) Monies in the Fund may be loaned to the Vermont Agricultural Credit
Program to support its lending operations as established in chapter 16A of this
title at interest rates and on terms and conditions to be set by the Authority to
establish a line of credit in an amount not to exceed $100,000,000.00 to be
advanced to the Vermont Agricultural Credit Program to support its lending
operations as established in chapter 16A of this title.

(d)(c) Monies in the Fund may be loaned to the Vermont Small Business
Development Corporation to support its lending operations as established
pursuant to subdivision 216(14) of this title at interest rates and on terms and
conditions to be set by the Authority.

(e)(d) Monies in the Fund may be loaned to the Vermont 504 Corporation
to support its lending operations as established pursuant to subdivision 216(13)
of this title at interest rates and on terms and conditions to be set by the
Authority.

(f)(e) The Authority may loan money from the Fund to the Vermont
Sustainable Energy Loan Fund established under subchapter 13 of this chapter
at interest rates and on terms and conditions set by the Authority.
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Sec. 3. 2024 Acts and Resolves No. 113, Sec. B.1100 is amended to read:

Sec. B.1100 MISCELLANEOUS FISCAL YEAR 2025 ONE-TIME

APPROPRIATIONS

* * *

(h) Department of Economic Development. In fiscal year 2025, funds are
appropriated for the following:

(1) $150,000 General Fund for continued funding of the International
Business Office previously funded by 2021 Acts and Resolves No. 74, Sec.
G.300(b)(1); and

(2) $2,000,000 General Fund for a grant to the Vermont Economic
Development Authority to establish a disaster relief fund for use by businesses
and agricultural enterprises following a natural disaster.

Sec. 4. EFFECTIVE DATE

This act shall take effect on July 1, 2025.

(Committee Vote: 11-0-0)

Rep. Stevens of Waterbury, for the Committee on Appropriations,
recommends that the report of the Committee on Commerce and Economic
Development be amended by striking out Sec. 3, 2024 Acts and Resolves No.
113, Sec. B.1100, in its entirety and by renumbering the remaining sections to
be numerically correct.

(Committee Vote: 11-0-0)

H. 461

An act relating to expanding employee access to unpaid leave

Rep. Bartley of Fairfax, for the Committee on General and Housing,
recommends that the bill be amended by striking out all after the enacting
clause and inserting in lieu thereof the following:

Sec. 1. INTENT

It is the intent of the General Assembly to align Vermont’s family leave
policies with inclusive and equitable standards, ensuring that LGBTQ+
families, workers with low income, and individuals in nontraditional family
structures have equal access to caregiving leave without undue burden.
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Sec. 2. 21 V.S.A. § 471 is amended to read:

§ 471. DEFINITIONS

As used in this subchapter:

(1) “Bereavement leave” means a leave of absence from employment or
self-employment by an individual due to the death of the individual’s family
member that occurs not more than one year after the family member’s death.
Bereavement leave includes leave taken in relation to the administration or
settlement of the deceased family member’s estate. Leave taken in relation to
the administration or settlement of the deceased family member’s estate shall
not occur more than one year after the family member’s death.

(2) “Domestic partner” means an individual with whom the employee
has an enduring domestic relationship of a spousal nature, provided the
employee and the domestic partner:

(A) have shared a residence for at least six consecutive months;

(B) are at least 18 years of age;

(C) are not married to or considered a domestic partner of another
individual;

(D) are not related by blood closer than would bar marriage under
State law; and

(E) have agreed between themselves to be responsible for each
other’s welfare.

(3) “Domestic violence” has the same meaning as in 15 V.S.A. § 1151.

(4) “Employer” means an individual, organization, or governmental
body, partnership, association, corporation, legal representative, trustee,
receiver, trustee in bankruptcy, and any common carrier by rail, motor, water,
air, or express company doing business in or operating within this State that a
person who for the purposes of parental leave, bereavement leave, safe leave,
and leave for a qualifying exigency employs 10 or more individuals who are
employed for an average of at least 30 hours per week during a year and for
the purposes of family leave employs 15 or more individuals for an average of
at least 30 hours per week during a year.

(2)(5) “Employee” means a person who, in consideration of direct or
indirect gain or profit, has been continuously employed by the same employer
for a period of one year for an average of at least 30 hours per week.

(3)(6) “Family leave” means a leave of absence from employment by an
employee who works for an employer that employs 15 or more individuals
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who are employed for an average of at least 30 hours per week during the year
for one of the following reasons:

(A) the serious health condition of the employee; or

(B) the serious health condition of the employee’s child, stepchild or
ward who lives with the employee, foster child, parent, spouse, or parent of the
employee’s spouse family member.

(7) “Family member” means:

(A) regardless of age, an employee’s biological, adopted, or foster
child; an employee’s stepchild or legal ward; a child of the employee’s spouse
or civil union or domestic partner; or a child to whom the employee stands in
loco parentis, regardless of legal documentation; an individual to whom the
employee stood in loco parentis when the individual was under 18 years of
age; or any individual for whom the employee provides caregiving
responsibilities similar to those of a parent-child relationship;

(B)(i) a parent of an employee or an employee’s spouse or civil
union or domestic partner, regardless of whether the relationship to the
employee or the employee’s spouse or civil union or domestic partner is a
biological, foster, adoptive, or step relationship;

(ii) a legal guardian of an employee or employee’s spouse or civil
union or domestic partner; or

(iii) a person who stands in loco parentis for the employee or who
stood in loco parentis when the employee or employee’s spouse or civil union
or domestic partner was under 18 years of age;

(C) a person to whom the employee is legally married under the laws
of any state or a civil union or domestic partner of an employee; or

(D) a grandparent, grandchild, or sibling of the employee or the
employee’s spouse or civil union or domestic partner, regardless of whether
the relationship to the employee or the employee’s spouse or civil union or
domestic partner is a biological, foster, adoptive, or step relationship.

(4)(8) “Health care provider” means a licensed health care provider or a
health care provider as defined pursuant to 29 C.F.R. § 825.125.

(9) “In loco parentis” means a relationship in which an individual has
day-to-day responsibilities to care for and support a child, regardless of
biological or legal ties. Financial support is not a requirement for this
relationship, recognizing caregiving roles beyond traditional definitions.
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(5)(10) “Parental leave” means a leave of absence from employment by
an employee who works for an employer that employs 10 or more individuals
who are employed for an average of at least 30 hours per week during the year
for one of the following reasons: 

(A) the birth of the employee’s child pregnancy;

(B) the employee’s recovery from childbirth or miscarriage;

(C) the birth of the employee’s child and to care for or bond with the
child within one year after the child’s birth; or

(B)(D) the initial placement of a child 16 18 years of age or younger
with the employee for the purpose of adoption or foster care and to care for or
bond with the child within one year after the placement for adoption or foster
care.

(11) “Qualifying exigency” means a qualifying exigency identified
pursuant to 29 C.F.R. § 825.126 that is related to active duty service by a
family member in the U.S. Armed Forces.

(12) “Safe leave” means a leave of absence from employment by an
employee because:

(A) the employee or the employee’s family member is a victim or
alleged victim of domestic violence, sexual assault, or stalking;

(B) the employee is using leave for one of the following reasons
related to domestic violence, sexual assault, or stalking:

(i) to seek or obtain medical care, counseling, or social or legal
services, either for themselves or for a family member;

(ii) to recover from injuries;

(iii) to participate in safety planning, either for themselves or for a
family member;

(iv) to relocate or secure safe housing, either for themselves or for
a family member;

(v) to meet with a State’s Attorney or law enforcement officer; or

(vi) to attend a hearing concerning an order against stalking or
sexual assault pursuant to 12 V.S.A. § 5133, when the employee seeks the
order as a plaintiff; and

(C) the employee is not the perpetrator or alleged perpetrator of the
domestic violence, sexual assault, or stalking.

(6)(13) “Serious health condition” means:
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(A) an accident, illness, injury, disease, or physical or mental
condition that:

(i) poses imminent danger of death;

(ii) requires inpatient care in a hospital, hospice, or residential
medical care facility; or

(iii) requires continuing treatment by a health care provider; or

(B) rehabilitation from an accident, illness, injury, disease, or
physical or mental condition described in subdivision (A) of this subdivision
(6)(13), including treatment for substance use disorder.

(14) “Sexual assault” has the same meaning as in 15 V.S.A. § 1151.

(15) “Stalking” has the same meaning as in 15 V.S.A. § 1151.

(16) “U.S. Armed Forces” means:

(A) the U.S. Army, Navy, Air Force, Marine Corps, Space Force, and
Coast Guard;

(B) a reserve component of the U.S. Army, Navy, Air Force, Marine
Corps, Space Force, and Coast Guard; or

(C) the National Guard of any state.

Sec. 3. 21 V.S.A. § 472 is amended to read:

§ 472. LEAVE

(a)(1) During any 12-month period, an employee shall be entitled to take
unpaid leave for a period not to exceed 12 weeks:

(1)(A) for parental leave, during the employee’s pregnancy and
following the birth of an employee’s child or within a year following the initial
placement of a child 16 years of age or younger with the employee for the
purpose of adoption.;

(2)(B) for family leave, for the serious health condition of the employee
or the employee’s child, stepchild or ward of the employee who lives with the
employee, foster child, parent, spouse, or parent of the employee’s spouse;

(C) for safe leave; or

(D) for a qualifying exigency.

(2) During any 12-month period, an employee may use up to two out of
the 12 weeks of leave available pursuant to subdivision (1) of this subsection
for bereavement leave.
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(b) During the leave, at the employee’s option, the employee may use
accrued sick leave or, vacation leave or, any other accrued paid leave, not to
exceed six weeks or short-term disability insurance. Utilization of accrued
paid leave or short-term disability insurance shall not extend the leave
provided pursuant to this section.

* * *

(e)(1) An employee shall give the employer reasonable written notice of
intent to take leave under this subchapter section. Notice shall include the date
the leave is expected to commence and the estimated duration of the leave.

(2) In the case of the adoption or birth of a child, an employer shall not
require that notice be given more than six weeks prior to the anticipated
commencement of the leave.

(3) In the case of an unanticipated serious health condition, a
miscarriage, an unanticipated need for safe leave, a premature birth, the death
of a family member, or a short-notice qualifying exigency, the employee shall
give the employer notice of the commencement of the leave as soon as
practicable.

(4)(A) In the case of a serious health condition of the employee or a
member of the employee’s family, an employer may require certification from
a health care provider to verify the condition and the amount and necessity for
the leave requested.

(B) An employer may require an employee to provide documentation
of the need for safe leave. An employee may provide documentation from any
one of the following sources:

(i) a court or a law enforcement or other government agency;

(ii) a domestic violence, sexual assault, or stalking assistance
program;

(iii) a legal, clerical, medical, or other professional from whom
the employee, or the employee’s family member, received counseling or other
assistance concerning domestic violence, sexual assault, or stalking; or

(iv) a self-attestation by the employee describing the
circumstances supporting the need for safe leave; no further corroboration
shall be required unless otherwise mandated by law.

(C) An employer may require an employee to provide documentation
of the need for bereavement leave. An employee may provide any of the
following forms of documentation:
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(i) a death certificate;

(ii) a published obituary; or

(iii) a written notice or verification of death, burial, or memorial
services from a mortuary, funeral home, burial society, crematorium, religious
organization, or governmental agency.

(D) An employer may require an employee to provide documentation
of the need for leave for a qualifying exigency as set forth in 29 C.F.R.
§ 825.309.

(E) An employer shall not disclose any private medical information
or information relating to a safe leave that the employer receives pursuant to
this subdivision (4) except to the extent the disclosure is permitted by law and:

(i) consented to by the employee in writing;

(ii) required pursuant to a court order; or

(iii) required pursuant to State or federal law.

(4)(5) An employee may return from leave earlier than estimated upon
approval of the employer.

(5)(6) An employee shall provide reasonable notice to the employer of
the need to extend leave to the extent provided by this subchapter.

(f) Upon return from leave taken under this subchapter, an employee shall
be offered the same or comparable job at the same level of compensation,
employment benefits, seniority, or any other term or condition of the
employment existing on the day leave began. This subchapter subsection shall
not apply if, prior to requesting leave, the employee had been given notice or
had given notice that the employment would terminate. This subsection shall
not apply if the employer can demonstrate by clear and convincing evidence
that:

(1) during the period of leave the employee’s job would have been
terminated or the employee laid off for reasons unrelated to the leave or the
condition for which the leave was granted; or

(2) the employee performed unique services and hiring a permanent
replacement during the leave, after giving reasonable notice to the employee of
intent to do so, was the only alternative available to the employer to prevent
substantial and grievous economic injury to the employer’s operation.

(g)(1) An employer may adopt a leave policy more generous than the leave
policy provided by this subchapter.
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(2)(A) Nothing in this subchapter shall be construed to diminish an
employer’s obligation to comply with any collective bargaining agreement or
any employment benefit program or plan that provides greater leave rights
than the rights provided by this subchapter.

(B) A collective bargaining agreement or employment benefit
program or plan may not diminish rights provided by this subchapter.

(3) Notwithstanding the provisions of this subchapter, an employee may,
at the time a need for parental or family leave arises, waive some or all the
rights under this subchapter provided the waiver is informed and voluntary and
any changes in conditions of employment related to any waiver shall be
mutually agreed upon between employer and employee.

(h) Except for the serious health condition of the employee or safe leave
when the employee is the victim or alleged victim, an employee who does not
return to employment with the employer who provided the leave shall return to
the employer the value of any compensation that the employer paid to or on
behalf of the employee during the leave, except payments for accrued sick
leave or vacation leave.

Sec. 4. 21 V.S.A. § 472a is amended to read:

§ 472a. SHORT-TERM FAMILY LEAVE

(a) In addition to the leave provided in section 472 of this title, an
employee shall be entitled to take unpaid leave not to exceed four hours in any
30-day period and not to exceed 24 hours in any 12-month period. An
employer may require that leave be taken in a minimum of two-hour segments
and may be taken for any of the following purposes:

(1) To participate in preschool or school activities directly related to the
academic educational advancement of the employee’s child, stepchild, foster
child, or ward who lives with the employee family member, such as a parent-
teacher conference.

(2) To attend or to accompany the employee’s child, stepchild, foster
child, or ward who lives with the employee or the employee’s parent, spouse,
or parent-in-law family member to routine medical or dental appointments.

(3) To accompany the employee’s parent, spouse, or parent-in-law
family member to other appointments for professional services related to their
care and well-being.

(4) To respond to a medical emergency involving the employee’s child,
stepchild, foster child, or ward who lives with the employee or the employee’s
parent, spouse, or parent-in-law family member.
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* * *

Sec. 5. 21 V.S.A. § 472c is amended to read:

§ 472c. LEAVE; ALLEGED CRIME VICTIMS; RELIEF FROM

STALKING OR ABUSE

* * *

(b) In addition to the leave provided in section 472 of this title, an
employee shall be entitled to take unpaid leave from employment for the
purpose of attending a deposition or court proceeding related to:

* * *

(2) a relief from abuse hearing pursuant to 15 V.S.A. § 1103, when the
employee seeks the order as a plaintiff; or

(3) a hearing concerning an order against stalking or sexual assault
pursuant to 12 V.S.A. § 5133, when the employee seeks the order as plaintiff;
or

(4) a relief from abuse, neglect, or exploitation hearing pursuant to
33 V.S.A. chapter 69, when the employee is the plaintiff.

* * *

Sec. 6. EFFECTIVE DATE

This act shall take effect on July 1, 2025.

(Committee Vote: 9-1-1)

For Informational Purposes

NOTICE OF JOINT ASSEMBLY

Thursday, March 20, 2025 - 10:30 A.M. - House Chamber - Retention
of seven Superior Court Judges and one Magistrate.

CROSSOVER DATES

The Joint Rules Committee established the following crossover dates:

(1) All Senate/House bills must be reported out of the last committee of
reference (including the Committees on Appropriations and Finance/Ways and
Means, except as provided below in (2) and the exceptions listed below) on or
before Friday, March 14, 2025, and filed with the Secretary/Clerk so they
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may be placed on the Calendar for Notice the next legislative day – Committee
bills must be voted out of Committee by Friday, March 14, 2025.

(2) All Senate/House bills referred pursuant to Senate Rule 31 or House
Rule 35(a) to the Committees on Appropriations and Finance/Ways and Means
must be reported out by the last of those committees on or before Friday,
March 21, 2025, and filed with the Secretary/Clerk so they may be placed on
the Calendar for Notice the next legislative day.

Exceptions to the foregoing deadlines include the major money bills
(the general Appropriations bill (“The Big Bill”), the Transportation
Capital bill, the Capital Construction bill, and the Fee/Revenue bills).

HOUSE CONCURRENT RESOLUTION (H.C.R.) PROCESS

Joint Rules 16a–16d provide the procedure for the General Assembly to adopt
concurrent resolutions pursuant to the Consent Calendar. Here are the steps
for Representatives to introduce an H.C.R. and to have it ceremonially read
during a House session:

1. Meet with Legislative Counselor Michael Chernick regarding your H.C.R.
draft request. Come prepared with an idea and any relevant supporting
documents.

2. Have a date in mind if you want a ceremonial reading. You should meet
with Counselor Chernick at least two weeks prior to the week you want
your ceremonial reading to happen.

3. Counselor Chernick will draft your H.C.R., and Resolutions Editor and
Coordinator Jill Pralle will edit it. Upon completion of this process, a
paper or electronic copy will be released to you. If a paper copy is
released to you, a sponsor signout sheet will also be included.

4. Please submit the sponsor list to Counselor Chernick by paper or
electronically, but not both.

5. The final list of sponsors needs to be submitted to Counselor Chernick not
later than 12:00 noon the Thursday of the week prior to the H.C.R.’s
appearance on the Consent Calendar.

6. The Office of Legislative Counsel will then send your H.C.R. to the House
Clerk’s Office for incorporation into the Consent Calendar and House
Calendar Addendum for the following week.

7. The week that your H.C.R. is on the Consent Calendar, any presentation
copies that you requested will be mailed or available for pickup on Friday,
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after the House and Senate adjourn, which is when your H.C.R. is adopted
pursuant to Joint Rules.

8. Your H.C.R. can be ceremonially read during a House session once it is
adopted. If you would like to schedule a ceremonial reading, contact
Second Assistant Clerk Courtney Reckord to confirm your requested
ceremonial reading date.

JOINT FISCAL COMMITTEE NOTICES

Grants and Positions that have been submitted to the Joint Fiscal Committee
by the Administration, under 32 V.S.A. §5(b)(3)(D):

JFO #3244: $2,335,401.00 to the Agency of Human Services, Department
of Health from the Substance Abuse and Mental Health Services
Administration. Funds support continued crisis counseling assistance
and training in response to the July 2024 flood event. [Received
February 7, 2025]

JFO #3245: $250,000.00 to the Agency of Human Services, Department
of Health from the National Association of State Mental Health
Program Directors. Funds used to provide trainings for crisis staff and
to make improvements to the State’s crisis system dispatch platform.
[Received February 7, 2025]


