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The North Carolina Secretary of State: 
Promoting economic growth.  Protecting public trust. 

By Ann B. Wall1 
 
I. Preface 
 
 The Department of the Secretary of State is grateful for this opportunity to share information 
with North Carolina attorneys whose law practices relate to our Armed Forces and veterans.  We are 
proud of the work we do for the citizens of North Carolina and of the employees who do that work. 
 
 This manuscript includes information that may not be covered in the oral presentation by 
Secretary of State Elaine Marshall and Investor Education Director John Maron.  Appendix 1 provides 
contact information for the Department.  In putting together this manuscript, we have endeavored to 
provide you with: 
 

1.  An overview of the work we do and how we are organized as a department; 
 
2.  Practice tips to improve your experience in using our services and asking us for help; and 
 
3.  Suggestions of ways you can help us to protect the citizens and businesses of North Carolina 
as well as foster its economy. 

 
II. Mission and Vision Statements   
 
 A.  Mission Statement:  The mission of the North Carolina Department of the Secretary of 
State is promoting economic growth and protecting the public trust by: 
 

 Facilitating financial capital formation; 
 

 Increasing transparency and public access to accurate and timely business and governmental 
information; 

 

 Fighting business fraud through licensure, enforcement and education; 
 

 Supporting a competitive and ethical business climate; and 
 

 Furnishing other governmental entities data and information needed to execute their duties and 
enforce related laws. 

 

                                            
1 Manuscript prepared by Ann B. Wall, General Counsel, NC Department of the Secretary of State, using and quoting 
extensively from prior manuscripts prepared by departmental employees and former Secretary of State attorney, Lauren 
Benbow. 
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 B. Vision Statement:  The Department of the Secretary of State seeks to be a nationally 
recognized, trusted, accountable, agile leader in: 

 
 Creating a level playing field for financial capital formation by providing responsive, 

innovative and free access to quality data; 
 

 Fighting business fraud by appropriate licensing, enforcement and administration of 
uniform laws, and ensuring the integrity of filings and data; 

 
 Promoting public access to, and transparency of, governmental and business records; and 
 
 Collaborating with other governmental entities to fulfill individual and shared missions. 

 
III. How does the mission of the Secretary of State relate to the attorneys of the new Military 
& Veterans Law Section and to the military and veteran clients they serve? 
 
 The Secretary of State’s office has many potential points of intersection with the military and 
veterans and their counsel.  Here are a few examples: 
 
 The Secretary of State is the lead agency for the North Carolina – Moldova Partnership for 

Peace program.  The Partnership arose out of the NATO Partnership for Peace in 1999.  
Moldova has worked with the North Carolina National Guard through the State Partnership 
Program since 1995. “The program was formed to create a bond between the two organizations 
while conducting military-to-military and civilian-to-military activities to maintain 
international defensive security. . .”2  We have also worked closely with the North Carolina 
National Guard with regard to their relatively new partnership with Botswana. 
 

 The Secretary of State investigates scams involving “fake” charities and paid solicitations for 
charitable donations.  This kind of fraud is often targeted either at members of the Armed 
Forces and veterans or at the caring people who make donations to support the military and 
veterans.   
 

 The Secretary of State is the state agency that issues the apostilles and authentications often 
needed by members of the military for use in official transactions abroad, such as adoption of 
children from other countries. 
 

 The Secretary of State is the state agency that protects investors from investment fraud and 
scams.  These scams are often targeted at veterans or members of the Armed Forces. 
 

 The Secretary of State is the state agency where members of the military and veterans can file 
advance health care directives so that they will be accessible online anywhere in the world. 

                                            
2 https://www.army.mil/article/164598/National_Guard_strengthen_bond_with_partners/, By Sgt. Leticia Samuels, March 
21, 2016.  
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IV. Fast Facts About the North Carolina Department of the Secretary of State 

 
NC Department of the Secretary of State (NC SOS) generally: 
   Number of Employees (Full Time Equivalent Positions):  195.75 
   Receipts for State FY 2014-20153:  More than $100 million4 
   Total agency certified budget for expenditures for State FY 2015-2016:  $14,946,0235   
 
NC SOS website: 
   Number of Images in the NC SOS KB database:  approximately 36.6 Million 
   Number of users who visited the NC SOS website January - August 2016:  5,097,755    
   Number of page views on the NC SOS website January - August 2016:  98,604,750 
 
NC SOS Corporations Division: 
   Number of active business corporations as of 8/31/16 (domestic & foreign):   192,329 
   Number of active LLCs as of 8/31/16 (domestic & foreign):  273,760 
   Number of active nonprofit corporations as of 8/31/16 (domestic & foreign):  122,056 
   Number of active Professional Corporations and PLLCs as of 8/31/16:   24,769 
       
NC SOS Securities Division: 
   Licenses and regulates more than 213,000 Broker-Dealers and Investment Advisors6 
   Registers more than $200 billion dollars worth of securities offerings annually7, resulting in more 
than a billion dollars’ worth of actual sales. 
 
NC SOS Notary Public Unit: 
   Number of currently commissioned Notaries Public8:  141,641 
   Number of commissioned E-Notaries9:  950 in more than 63 counties 
 
NC SOS Land Records Unit: 
   Number of counties in which e-recording of documents from deeds and deeds of trust to lien 
cancellations to easements and right of way documents10:  68 
 
NC SOS Lobbying Compliance Division: 
   Number of Lobbyists registered for calendar year 201611:  552 
   Number of Lobbyist Principals registered for calendar year 201612:  696 

                                            
3 State Fiscal Year is July 1 – June 30. 
4 Fees received by the NC SOS go to the General Fund.  We do not get to keep them. 
5 This includes appropriations, receipts and federal grants. 
6 N.C.G.S. Chapters 78A and 78C. 
7 N.C.G.S. Chapter 78A. 
8 N.C.G.S. Chapter 10B. 
9 N.C.G.S. Chapter 10B, Article 2. 
10 N.C.G.S. § 147-54.3. 
11 N.C.G.S. Chapter 120C, Article 2. 
12 Id. 
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   Principals’ lobbying expenditures reported for calendar year 201513:  $ 41,878,750.00 
   Lobbyists’ expenditures reported for calendar year 201514:  $ 24,991.89 
   
NC SOS Charitable Solicitation Licensing Division: 
   Number of Charities/Sponsors/Solicitors Licensed in State FY 2014-1515:  688    
   Number Charitable organizations licensed to solicit contributions in NC16:  5592 
   Number of Exempt Organizations:  1295 
   Percent of National Campaign return to Charities:  57.12% 

 
NC SOS Certification and Filing Section:    
   Number of active UCC-1 financing statements in SOS database17:  482,473 
   Number of financing statements (initial & amendments) processed in 2015: 117,492 
   Number of federal tax liens processed in 2015:  4,885 
 
V.  What’s New at the Secretary of State? 
 
 The following is a sampling of changes we have made in an effort to fulfill our mission and 
serve our customers and the citizens of North Carolina more effectively: 

 New Domain Name (2016):  WWW.SOSNC.GOV.  We have moved to a “dot Gov” domain 
name.  The old www.sosnc.com domain will continue to be useable for a period of time, but 
you should update your bookmarks now. 
 

 E-mail Business Notification Service:   
     

o An email is now sent automatically to the email address associated with an entity every 
time there is a change to that business entity’s records.  In this way, businesses can 
protect themselves by monitoring official activity related to their business identity. 
 

o Anyone may subscribe to receive no-cost notifications about changes relating to the 
status of any business entity (e.g., dissolution or reinstatement).  Consequently, 
attorneys, CPAs and accountants may subscribe to follow any or all of their business 
clients and be notified when any official activity occurs, such as pending administrative 
dissolution.  This service helps you protect your clients by alerting them to potentially 
unauthorized changes. 

 

 Find A Notary Registry:  We have implemented an online, searchable, voluntary18 “Find a 
Notary Registry” to help people find a Notary Public when they need one.  Notaries from every 
county in North Carolina have registered.   

                                            
13 N.C.G.S. Chapter 120C, Article 4. 
14 Id. 
15 N.C.G.S. Chapter 131F. 
16 Id. 
17 N.C.G.S. Chapter 25, Article 9. 
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 CLE:  We now offer free one- and two-hour NC State Bar approved CLE courses on Notary, 
E-Commerce, Securities Law overview and other topics. Contact Ann Wall, General Counsel, 
at awall@sosnc.gov or (919) 807-2005 if you are interested in any of these programs.  
 

 New E-Filing System for Public Meetings With Easy Public Access to Notices: To drive 
more efficiency into the statutorily required public meeting notification system, we launched a 
new, searchable electronic on-line State government public meeting calendar.   The new 
calendar system can be searched for meetings by date, entity name and/or the town in which the 
State government public body’s meeting will take place.   
 

 New E-Filing System for Lobbying Filings:  We now accept electronically filed lobbyist and 
principal registrations, including electronically notarized lobbying filings. 
 

 New E-Filing System for Charitable Solicitation Licensing (CSL):  Charitable  organizations 
or sponsors may now file their initial and annual renewal forms online.  They can also amend a 
filing they have previously submitted to CSL online. 

 
VI.  The Divisions in the Department of the Secretary of State  
Note that coverage of the Securities Division in this section of the manuscript is limited, as it will be 
covered by John Maron, Investor Education Director. 
 
    A.  Corporations Division:  The Corporations Division examines and maintains legal creation 
documents filed by business entities, including corporations, limited partnerships and limited liability 
companies. In addition, most such entities must file annual reports with us.  The Secretary of State 
ensures compliance with the laws governing creation of these entities, records information that must be 
kept as a public record, and provides that information to the public. The Department also serves as the 
service of process agent in certain circumstances. 

 1.  The Secretary of State’s Corporations Division Database:   
 
      A.  About the Database:  The Corporations database includes a variety of domestic (NC) 
and foreign (non-NC) business entities formed and created in North Carolina, including corporations, 
LLCs, and nonprofit corporations.  A list of the types of entities in the database is included in this 
manuscript as Appendix 2.  In addition, there are a number of different kinds of entities that do not file 
with the Secretary of State and, therefore, are not included in the corporations database.  They include: 
 *  Sole proprietorships 
 *  General partnerships 
 *  Many foreign business entities fall within an exception to the requirement to register or  
  obtain a certificate of authority from the Secretary of State.  For example, foreign  

                                                                                                                                                     
18 Notaries’ email and residential contact information is confidential, so we cannot list them without their permission. G.S. 
§ 10B-7(b). 
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  business corporations that are engaged in interstate commerce do not have to get a  
  certificate of authority from the Secretary of  State. G.S. § 55-15-01(b)(8). 
 
 The corporations database includes large amounts of information about business entities.  The 
information available may vary depending upon the type of business entity.  For example, there will be 
less information about unincorporated nonprofit associations than about LLCs.  Examples of 
information included are:  A copy of the filed formation or registration documents, e.g., Articles of 
Incorporation; registered agent (address must be the same as the entity’s registered office address); 
identification of non-profit corporations as a charitable or religious non-profits; annual reports for 
some entities.  Annual report information includes:  Names, titles and business addresses of principal 
officers.  Some business entities not required to file annual reports.  Appendix 3 includes some “status” 
designations you will find when you view an entity’s information on our webpage. 
 
 Although the corporations database is extensive, there is a great deal of information that it does 
not include.  Examples of information you will not find in the database are:  Bylaws; partnership 
agreements; stockholder or member names and shares owned; assumed or “doing business as (d/b/a)” 
names of business entities; home addresses of officers, directors, etc. 
 
      B.  Integrity of the Secretary of State’s databases:  The Secretary of State creates a level 
playing field for financial capital formation by providing responsive, innovative and free access to 
quality data.  In recent years, the Department has engaged in an ongoing process of increasing and 
improving the quality and integrity of the data in our publicly available databases.  One example of this 
effort is an increase in provision of online filing services, e.g., G.S. § 55-16-22.   
 
    1.  Address Verification:  In the past, mailing addresses in the Corporations Division’s 
database were often found to omit or misstate information.  Examples include omitted suite numbers, 
zip codes, and, transposed numbers.  To ensure that addresses are recognized, deliverable addresses, 
the Division uses the US Postal Service’s database of valid addresses to conduct address verification.   
 
  2.  Registered Agent:  Business entities filing with the Secretary of State are required 
to have a registered agent and keep that information up-to-date, G.S. § 55D-30.  The sole duty of the 
registered agent is “to forward to the entity at its last known address any notice, process, or demand 
that is served on the registered agent.” G.S. § 55D-30(b).  The Rules of Civil Procedure specifically 
provide for service on registered agents.  See, e.g., G.S. § 1A-1, Rule 4(j)(6)b., c.  The registered agent 
is, therefore, a key element in the rule of law and our legal and economic system, ensuring that an 
aggrieved party can find and initiate peaceful legal process.  Noncompliance with registered agent 
requirements can lead to administrative dissolution of an entity, e.g., G.S. §55-14-20.   
 
 Registered agents or their offices may be changed by a business entity or the registered agents 
may resign. G.S. § § 55D-31, 55D-32.  Business entities are required to notify the Secretary of State of 
changes regarding their registered agent and office. G.S. § 55D-31.  The registered agent himself or 
herself must sign a document indicating agreement with the change. G.S. § 55D-31(a)(5). 
 
 NOTE:  Dissolution of a business entity does not terminate the authority of its registered agent.  
See, e.g., G.S. § 55A-14-21(d).   
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  3.  Nonprofits and the Secretary of State’s Database:  Nonprofit corporations often 
undergo changes such as moves to new facilities and electing new officers.  Nonprofit corporations are 
not required to file annual reports with the Secretary of State.  Sometimes they forget to update their 
records with us.  We do not have the resources to determine if their records are up-to-date.   
 

We send a notice of grounds for administrative dissolution to a nonprofit if we learn of an 
unreported change in required information, e.g., change in principal office address. G.S. § 55A-14-
21(a).  The notice goes to the registered agent mailing address unless it is the address in question.  If it 
is, then the mailing goes to the principal office mailing address.  If the nonprofit moved years ago, it 
may not receive the notice.  If the Secretary of State receives no response to the notice of grounds for 
administrative dissolution, we have to administratively dissolve the nonprofit. G.S. § 55A-14-21(b).        
 
  4.  Abuse and Misuse of the Secretary of State’s Services – Business Identity Theft 
and Fraud:  We have become aware of, and are working to prevent, scams involving misuse of our 
services and records.  For example, we have uncovered schemes in which crooks create a business 
entity solely to defraud others.  They use the newly created entity to open bank accounts, open credit 
card and other accounts in order to make purchases, defrauding third parties.  We have discovered bad 
actors that seek to take over an established business’ identity by filing fraudulent annual reports 
purporting to change officers or contact information.  We often discover such schemes because they 
also pass bad checks to us, or they use stolen or fraudulent credit cards that are charged back to us.
   
 Among the many steps we have taken with regard to misuse of our records and services, is the 
investigation and prosecution of bad check passers.  For example, our staff became familiar enough 
with one bad check passer’s signature that they actually caught some checks and put a halt to creation 
of new sham businesses by this person.  We investigated and he was criminally prosecuted.   
 
 Other steps we are taking include using the US Postal Service’s address verification process as 
described above.  This makes it unlikely that someone can use our services to create a business entity 
with a nonexistent address.  (Although, of course, we have no way to know if the entity actually 
engages in business at the address it provides.)  In addition, an automatic email is now sent to the 
original email address associated with an entity every time there is a change to its records.  In this way, 
businesses can protect themselves by monitoring activity related to them.  Moreover, anyone can now 
subscribe to receive notification of changes relating to status of business entities, e.g., dissolution.  For 
example, attorneys can subscribe to receive notices of changes regarding their business clients.  This 
allows them to protect their clients by alerting them to potentially unauthorized changes. 
 
      C.   Dissolution and “Revenue Suspension” of Corporations and LLCs 
 
  1.  Dissolution of Business Entities Generally:  There are three methods by which a 
business entity can be dissolved:  voluntary dissolution, judicial dissolution and administrative 
dissolution.  The bases for dissolution, procedures for dissolution and effects of dissolution vary 
depending upon the type of dissolution.   
 
       A.  Voluntary Dissolution:  A business entity’s governing body can voluntarily 
choose to dissolve the entity. G.S. § 55-14-01.  A voluntarily dissolved corporation continues its 
corporate existence but may not carry on any business except that appropriate to wind up and liquidate 



9 
 
its business. G.S. § 55-14-05.  A voluntarily dissolved corporation can revoke its dissolution within 
120 days of the effective date. G.S. §55-14-04.  The revocation relates back, as if dissolution had never 
happened, subject only to the rights of someone who relied to their detriment on the dissolution. G.S. § 
55-14-04. 
 
     B.  Judicial Dissolution:  A court can judicially dissolve a business entity in certain 
circumstances. G.S. § 55-14-30.  For example, a court can judicially dissolve a corporation upon 
petition of the Attorney General if it is established that a corporation obtained its articles of 
incorporation through fraud, G.S. § 55-14-30(1).  When judicially dissolving a corporation, the court 
can appoint a receiver. G.S. § 55-14-32.  The court “shall direct the winding up and liquidation of the 
corporation's business and affairs . . . and the notification of claimants. . .” G.S. § 55-14-33. 
 
    C.  Administrative Dissolution:  Administrative dissolution of a business entity 
shares characteristics of voluntary and judicial dissolutions.  The Secretary of State can 
administratively dissolve an entity based only on specified statutory grounds. G.S. § 55-14-20.  The 
Corporations Division notifies the entity that grounds exist to administratively dissolve it, and provides 
a sixty (60) day window to fix the problem. G.S. § 55-14-21.  If the business does not rectify the 
situation, it is then administratively dissolved. G.S. § 55-14-21.  Examples of the grounds for 
dissolution are:  Failure to file a required annual report, G.S. §§ 55-14-20(1), 55-14-20(2); and, failure 
to notify the Secretary of State of changes in the registered agent, G.S. §§ 55-14-20(4).   
 
 The effects of an administrative dissolution are much the same as the effects of a voluntary 
dissolution. See, e.g., G.S. §§ 55-14-21(c).  A business which is administratively dissolved loses some 
of the benefits of being incorporated.  North Carolina courts have held that administrative “dissolution 
does not terminate the corporation's existence; a dissolved corporation continues in existence 
indefinitely.” Baker v. Rushing, 104 N.C. App. 240, 250, 409 S.E.2d 108, 114, 1991 N.C. App. LEXIS 
1018, *20 (N.C. Ct. App. 1991), State v. Cooper, 2007 N.C. App. LEXIS 1246 (N.C. Ct. App. June 19, 
2007).  An administratively dissolved business entity cannot carry on any business except winding up 
and liquidating its business and affairs. G.S. § 55-14-05(a).  There are some activities that an 
administratively dissolved business may nonetheless engage in.  For example, dissolution does not: 
Transfer title to a corporation’s property; prevent commencement of a proceeding by or against the 
corporation; or, terminate the registered agent’s authority. G.S. §§ 55-14-05(b), 55-14-21(c).  
 
 The law allows reinstatement of an administratively dissolved business entity at any time after 
dissolution. Sec. 7, G.S. § 55-14-22.  Reinstatement relates back, as if the administrative dissolution 
had never occurred, subject to the rights of any who relied on the administrative dissolution to their 
detriment. G.S. § 55-14-22(c).   
 
 
 
  2.  Revenue Suspension of a Corporation or LLC by the Secretary of State at the 
Direction of the Department of Revenue 
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      A.  Overview:  “Revenue suspension” is a consequence of a business entity’s failure 
to pay taxes owed to the State of North Carolina.  “Revenue suspension” is not a statutory term.  It is 
shorthand for a serious statutory penalty for nonpayment of taxes.   
 
 Revenue suspension occurs when the NC Department of Revenue (DOR) notifies the NC 
Secretary of State (SOS) to impose that status change on a corporation or LLC, G.S. §105-230.  
Generally, a revenue suspension immediately puts a company out of the business of doing its normal 
work and into the business of winding up its operations.  Resolution of a revenue suspension is a multi-
step process involving payment of taxes due and a reinstatement fee.  The resolution of the DOR issues 
will not result in automatic reinstatement by SOS if we have also administratively dissolved the entity. 
The entity, now in good standing with DOR, will also have to resolve the dissolution issues with SOS. 
 
      B.  Impact of Revenue Suspension:  A business ignores a revenue suspension 
at its peril.  The law is quite clear on the effects of a revenue suspension: 
 

1.  The business loses the benefit of any powers, privileges or franchises which come 
with incorporation or a certificate of authority. G.S. § 105-230(a). 
 
2.  The business’ actions during the suspension are “invalid and of no effect”.  G.S. § 
105-230(b). 

 
 The core provision of the law regarding loss of benefit of powers, privileges, etc., has been 
much the same since enactment in 1939.  As the Court of Appeals said:   
 

We reiterate that once suspended, a corporation simply may not “conduct ... 
business as usual,” [citation omitted] and “[a]ny act performed or attempted to 
be performed during [a] period of suspension is invalid and of no effect.”  

 
South Mecklenburg Painting Contractors, Inc. v. Cunnane, 134 N.C. App. 307, 313, 517 S.E.2d 167, 
170 (1999).  In South Mecklenburg, the Court held that the plaintiffs did not have to be paid for work 
done pursuant to a contract because their company was under a revenue suspension.  Indeed, in one 
case, the Court said that, “[u]pon suspension under § 105-230, the corporation ceases to have a legal 
existence.” Piedmont and Western Investment Corp. v. Carnes-Miller Gear Co., 96 N.C.App. 105, 
107, 384 S.E.2d 687, 688 (1989), rev. den. 326 N.C. 49, (1990) (deed could not convey title to 
corporation with no legal existence).  In at least one case, personal liability for business debts has been 
imposed on a president of a corporation who knew about the revenue suspension when the business 
acted.  Pierce Concrete, Inc. v. Cannon Realty & Construction Co., 77 N.C.App. 411, 412, 335 S.E.2d 
30, 31 (1985).  A revenue suspended entity may be allowed to collect payments for pre-suspension 
activities.  “[A] suspended corporation can defend an action brought against it…”  Robinson on North 
Carolina Corporation Law, 7th ed., Russell M. Robinson, II, Section 28.08[2], LexisNexis (2007).   
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 A revenue suspension may have other consequences for the suspended business, including: 
  
 *  SOS will not accept and file any document from a revenue suspended business except 
changes in registered agent information.   
 *  Government agencies may deny, suspend or revoke applications for licenses from revenue 
suspended businesses.  For example, the North Carolina Commissioner of Banks used a revenue 
suspension as basis for a summary suspension and revocation of a mortgage lender license. In re 
Challenge Financial Investors Corp., Docket No. 07:006:MBB (May 20, 2008), 
https://www.nccob.org/Online/NMLS/CommissionOrderListing.aspx.   
 
 *  The US Internal Revenue Service may consider revenue suspension status in assessing tax 
liabilities for a corporate or an individual taxpayer. See, e.g., 1987 IRS NSAR 8318, 1987 WL 954574.  
 
 2.  The Secretary of State as Substitute Service of Process Agent:  In some limited 
circumstances you can use the Department of the Secretary of State to serve process on a business 
entity.  For example:  You unsuccessfully attempt to serve the registered agent of a corporation or 
limited liability company (LLC) authorized to do business in North Carolina at the address listed in the 
Department’s database.  You may then perfect service using the Service of Process (SOP) agent of the 
Department pursuant to G.S. § 55D-33(b).  The Secretary of State mails a copy of the document to be 
served to the principal office address of the entity to be served.  If the principal office address (i.e. 
physical address) of the business to be served is different from the principal office mailing address for 
an entity, the Secretary of State now sends the mailing to BOTH addresses.   
 
 The Secretary of State will reject substitute service of process or hold it for further information 
if the sender:   
 

1. Fails to include two copies of the document to be served, G.S. § 55D-33(b); 
 
2.  Fails to include the $10 fee for each document to be served, G.S. § 55-1-22(b); 
 
3. Attempts to serve some sort of “informational” document, G.S. § 55D-33(b); 
 
4. Fails to indicate which party is to be served in a multi-party case;  
 
5. Tries to serve the Secretary of State pursuant to G.S. § 1A-1, Rule 4 (Rules of Civil 
 Procedure) instead of G.S. § 55D-33. 
 
6. Tries to serve an individual using the Secretary of State as substitute service of process 
agent, G.S. § 55D-33. 
 

 3.  Getting Copies of Documents from the Corporations Division:  The Secretary of State’s 
office has tried to establish efficient, easily accessible means of obtaining plain and certified copies of 
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documents in its Corporations Division records.  If certification of a document is not required, it can 
simply be printed directly from our website:  http://www.sosnc.gov/Corporations/.  For many 
documents you can obtain certified copies of the documents by placing an order online.  For certain 
other documents, you may have to make a written request.  For more information about this topic, see 
Appendix 4.  
 
 All corporations related documents filed since 2001 have been scanned and are accessible 
online at http://www.sosnc.gov/ under “Corporations”.  Although pre-2001 documents have not all 
been scanned and placed online, there is a record of the entity in the database.  So, a search may 
produce a result with a name but not accompanying documents.   If so, send an e-mail to 
corpinfo@sosnc.gov.  Put “Image Request” in the subject line. The document will be pulled and 
imaged within 24 hours.  
 
 It is important to understand the evidentiary effect of a certified copy of a Corporations 
Division document obtained from the Secretary of State.  The General Statutes are clear that: 

 
A certificate attached to a copy of a document filed by the Secretary of State, bearing the 
Secretary of State's signature and the seal of office (both of which may be in facsimile or in any 
electronic form approved by the Secretary of State) and certifying that the copy is a true copy 
of the document, is conclusive evidence that the original document is on file with the Secretary 
of State. A photographic, microfilm, optical disk media, or other reproduced copy of a 
document filed under this Chapter, Chapter 55, 55A, 55B, 57D, or 59 of the General Statutes, 
or any predecessor law, when certified by the Secretary, shall be considered an original for all 
purposes and is admissible in evidence in like manner as an original. G.S. §55D-17. 
 

In addition, with limited exceptions, the Secretary of State's filing or refusing to file a document with 
the Corporations Division does not do any of the following: 

 
    A.  Affect document validity or invalidity, in whole or part, G.S. § 55D-15(d)(1); 
 
    B.  Relate to correctness/ incorrectness of document information, G.S. § 55D-15(d)(2); 
 
    C.  Create a presumption of validity or correctness (or the reverse) of the document.  G.S. 
§ 55D-15(d)(3). 
 

 There is a certified copy fee for documents in Corporations Division records.  The fee is $10.00 
for certified copies, unless another fee is specified in law. G.S. § 147-37.  An additional electronic 
transaction fee is charged if payment is made electronically. G.S. § 66-58.12(b).  An example of a 
different statutory fee structure for certified copies is that for corporations:  $15.00 for a paper 
certificate, and $10.00 for an electronic certificate.   
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 4.  Authentications and Apostilles:  An authentication is a legal way to prove to someone in 
another country that a signature is official.  Authentication is defined as:  “Certification of the 
genuineness of an official's signature, seal, or position within the State of North Carolina so the 
document can be recognized in a foreign jurisdiction.” G.S. § 66-271(1).  In North Carolina, the 
document is also examined to make sure the document will serve the interests of justice and is not 
against public policy. G.S. § 66-274.  The Secretary of State performs the following kinds of 
authentications: 
 
Kind of Authentication  Where Used Conditions 
Apostille  Foreign countries  Documents to be used in countries that have 

signed and are a member of an international 
agreement with the Hague Convention entitled 
“Convention of 5 October 1961 Abolishing the 
Requirement of Legalisation for Foreign 
Public Documents.  
 

Authentication  Foreign countries  NC Government documents for countries that 
are not a member state to the 5 October 1961 
Hague Convention.  
 

Authority  Foreign countries  NC Documents which are notarized in NC for 
countries that are not a member state to the 5 
October 1961 Hague Convention.  

 
In order for a document to be authenticated by the Secretary of State: 
  

A.  All seals and signatures must be originals. 
 
B.  All dates must follow in chronological order on all certifications. 
 
C.  All acknowledgments to be authenticated by the Secretary shall be in English and must 
comply with the North Carolina Notary Act, Chapter 10B of the General Statutes. 
 
D.  Whenever a copy is used, it must include a statement that it is a true and accurate copy. 
 
E.  Whenever a document is to be authenticated by the US State Department, it must comply 
with all applicable statutes, rules, and regulations of that office. G.S. § 66-273. 
 
F. Whenever a document is in a language other than English, an English translation of the 
document is required. G.S. § 66-274(a). 

 
There are also documents that the Secretary of State cannot authenticate if: 
 



14 
 

1.  The Secretary has cause to believe that the certificate is desired for an unlawful or improper 
purpose.  For example, documents submitted by so-called sovereign citizens purporting to 
designate themselves as diplomats from non-existent countries would be rejected. 
 
2.  It has a seal or signature that cannot be authenticated by either the Secretary or another 
official. 
 
3.  It has a seal or signature of a foreign official. 
 
4.  It is a facsimile, photographic, or other reproduction of a signature or seal. 
 

For more information: http://www.sosnc.gov/authen/. 
 
    B.  Notaries Public and the Notary Enforcement Section:  
 

1.  About  Notaries Public and Notarial Acts:  A notary public is an officer of the State of 
North Carolina. State ex rel. Attorney-General v. Knight, 169 N.C. 333, 85 S.E. 418, 1915 N.C. LEXIS 
220 (N.C. 1915).  The signature and the seal of a notary public, properly affixed to a certificate, 
represents that the notary executed the notarial act in compliance with North Carolina law.  The 
notarial act and steps to accomplish it are designed to: prevent fraud and forgery; foster ethical conduct 
among notaries; and, enhance interstate recognition of notarial acts performed in North Carolina. G.S. 
§ 10B-2.  Notaries Public protect the integrity of commercial and personal documents used by the 
legal, real estate, business and financial communities.  They ensure the reliability of signatures on 
those transaction documents, thereby protecting North Carolina’s citizens and businesses against fraud.   
 
 Notaries Public in North Carolina can lawfully perform the following types of notarial acts:   
 
  1.  Acknowledgments; 
 
  2.  Administering oaths and affirmations; 
 
  3.  Verifying or proving signatures; 
 
  4.  Inventorying an abandoned safe deposit box; and 
 
  5.  Notarizing an absentee voter ballot. 

 
Because of the importance of the notarial act, the notary seal is the personal property of the 

notary and may never be used by anyone else.  In fact, the law stipulates that the notary seal must be 
kept in a secure location and surrendered to the notary upon termination of employment regardless of 
who purchased the seal. G.S. § 10B-36. 
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 Attorneys may be commissioned as notaries without taking the Notary class but it is strongly 
recommended that they take it.  Many attorneys have unwittingly committed violations of the Notary 
Act or asked employee-notaries to do so.  The Secretary of State and the North Carolina State Bar 
exchange information about Notary Act violations by attorneys and those they supervise.  For more 
information about attorney-notaries and supervision of notaries, see Appendix 7 - Practice Tips. 

 
There are no less than eight steps that must be taken to execute a proper notarization.  NOTE:  

Every attorney should know the required steps for performance of a notarial act.  Those steps are set 
out in an easy-to-read format in Appendix 5 - The Proper Steps to Perform a Notarial Act. 
 
 2.  The Notary Enforcement Section:  The Notary Enforcement Section of the Secretary of 
State’s Office enforces the North Carolina Notary Public Act, Chapter 10B of the General Statutes.  
The Section educates, tests, qualifies and commissions Notaries Public, Electronic Notaries, and 
Notary Instructors, as well as approving E-Notary solution providers.  The Section also investigates 
complaints about both commissioned notaries and those who act as notaries but are not commissioned.  
Violations of the Notary Act may be either civil or criminal, including felonies.   
 
 Most notaries must attend a Notary class, usually at a local community college, taught by a 
Notary Enforcement Section approved instructor.  All North Carolina Notaries Public must have a 
copy of the current Notary Manual.  A new edition of the manual was recently published.  Information 
about purchasing the new manual is included in Appendix 7 - Practice Tips.   
 
 3.  Notaries and the Military 
 
     A.  Commissioned Military Officers [N.C.G.S. 10B-20(g)]:  Persons authorized by federal 
law or regulation to perform notarial acts may perform the acts for persons serving in or with the 
United States armed forces, their spouses and their dependents.  Military officers do not perform 
notarizations for the civilian population.  Military officers who are authorized to perform notarizations 
are regulated by the statutes governing the armed forces. 
 
     B.  Definition of Satisfactory Evidence of Identity [10B-3(22)]:  “Satisfactory evidence of 
Identity” - Identification of an individual based on either of the following: 
  
           •  At least one current document issued by a federal, state, or federal or state-recognized 
tribal government agency bearing the photographic image of the individual’s face and either the 
signature or a physical description of the individual.  
 
          •  The oath or affirmation of one credible witness who personally knows the individual 
seeking to be identified. 
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    C.  Trademarks and Criminal Counterfeit Trademarks Enforcement:  The Trademarks 
Registration Office in the Department of the Secretary of State facilitates financial capital formation 
because trademarks are a form of intellectual property valued by lenders and others in the capital 
formation business.  Trademarks benefit both businesses and consumers.  
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 1.  The Trademarks Registration Office:  The Trademarks Registration Office timely 
processes and examines trademark and service mark applications received from businesses under the 
North Carolina Trademark Registration Act, the U.S. Trademark Act of 1946  (aka: the Lanham Act) 
and the U.S. Patent and Trademark Office [“USPTO”] Trademark Manual of Examining Procedure   
[“TMEP”].  The Office records ownership changes of marks and maintains files and records of 
trademarks and service marks registered in North Carolina. 
 
 2.  North Carolina Trademark Act:  Rather than stating criteria that must be met for 
registration of a trademark and service mark, the Act lists what cannot be a mark.  The Act bars 
registration of a new mark that is the same or confusingly similar to an existing mark or trade name in 
use in this State. Therefore, you must search these three (3) databases to determine if the mark you 
want to register is available for registration in North Carolina:   
 
    A.  Trademarks database:   This database lists all “active” trademarks and service marks 
registered in North Carolina:  www.sosnc.gov; click on “A-Z Divisions”; select “Trademarks Section” 
link and click on the “Search Trademarks” link.  
 
       B.  Corporations Division database: http://sosnc.gov/Corporations/.  
 
    C.  USPTO’s Trademark Electronic Search System (TESS):   The TESS database contains 
“active” and “inactive” marks registered at the federal level with the USPTO.  Some North Carolina 
businesses produce, sell and distribute goods or sell, advertise and make services available in multiple 
states.  Consequently, they might not seek registration of a North Carolina trademark or service mark 
and instead register a federal mark with the USPTO.  So, it is important to perform a thorough search 
of the TESS database to ensure that an “active” mark in use in North Carolina and registered with the 
USPTO is not the same or similar to an applied-for-mark.  
 
 When applying for a trademark or service mark in North Carolina, applicants are required to 
submit three (3) complete, original, current (no more than six [6] months old) specimens of the mark as 
currently used in North Carolina on or in association with its goods or in the sale or advertising of its 
services.  Before a mark can be registered in North Carolina, it must be used in association with the 
sale or distribution of goods or the sale or advertising of services. So, an application to register a mark 
should not be submitted until the mark has been used in commerce.  The Statute requires bona fide use 
of a mark in the ordinary course of trade and not a reservation to use the mark.    
 
 3.  Criminal Counterfeit Trademarks:   
 
      A.  About Counterfeit Trademarks and North Carolina’s Law:  Counterfeit trademarked 
goods have many negative consequences according to this GAO19 report quote: 
 

                                            
19 GAO-10-423, April 12, 2010.  Source: GAO analysis of data collected through interviews with experts and literature 
reviewed. 
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  “1.  Consumers suffer negative effects from counterfeit trademarks including damage to 
health and safety and costs incurred when products fail due to lower quality.   
 
  2.  Business and industry suffer negative effects including:  lost sales; lost brand value 
or damage to public image; costs of IP protection; and, decreased incentive to invest in research and 
development. 
 
  3.  Government suffers negative effects from counterfeit trademarks including:  lost tax 
revenue due to illegal sales of counterfeit and pirated goods; cost of IP enforcement; and, risks of 
counterfeits entering supply chains with national security or civilian safety implications. 
 
  4.  The economy as a whole suffers negative effects from counterfeit trademarks 
including:  lower economic growth as a result of reduced incentives to innovate, and, lost revenue from 
declining U.S. trade in countries with weak IP rights regimes.” 
 
 North Carolina’s principal anti-counterfeiting law is G.S. § 80-11.1, Criminal use of counterfeit 
trademark.  The law applies to:  trade and service marks registered with the North Carolina Department 
of the Secretary of State (SOS); trademarks and service marks registered with the U.S. Patent and 
Trademark Office; and, certain unregistered marks under the U.S. Amateur Sports Act of 1978.    The 
levels of North Carolina’s counterfeit trademarks crimes are based upon the retail sales value of the 
counterfeit trademarked goods.  For example, it is a Class H Felony if the retail value of the goods is 
over $10,000.  Collateral consequences of criminal convictions for counterfeit trademarks crimes may 
be unexpected.  For example, in North Carolina, courts have held that counterfeit trademark crimes 
may show a pattern of deception and dishonesty.    
 
 B.  The Secretary of State’s Role in Counterfeit Trademarks Enforcement: The Secretary 
of State is North Carolina’s leading law enforcement agency in fighting harms caused by counterfeit 
trademarked products.  The Department’s law enforcement officers investigate counterfeit trademarks 
from Murphy to Manteo, alone or in tandem with local law enforcement agencies.  In addition, district 
attorneys can request that the Department’s attorneys prosecute counterfeit trademarks crimes.  More 
than 10 years ago, the Department created the North Carolina Anti-Counterfeit Trademark Task Force.  
It aids in training local law enforcement officers to spot counterfeit trademarked goods, as well as 
enhances multi-agency coordination in trademark law enforcement actions.  We work closely with 
federal law enforcement agencies.  For example, two of our law enforcement officers have been sworn 
in as Customs Officers, enabling them to work to directly interdict counterfeit goods at points of 
importation into North Carolina from other countries.  Counterfeit trademarked items seized in North 
Carolina by SOS law enforcement officers and by other law enforcement agencies we work with 
include:  
 

 Batteries   *  Medicines   *  Electrical cords 
 Perfume   *  Headphones   * Laundry detergent 
 Ear buds   * Toothpaste   *  Beverages 
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 CDs and DVDs  *  Video games  *  Designer shoes  
 Clothing   *  Jewelry   *  Toys    
 Sunglasses   *  Musical instruments 

  
D.  Charitable Solicitation Licensing Division                                                                        

 
  1.  The Overview:  The Charitable Solicitation Licensure (CSL) Division of the 
Department of the Secretary of State licenses and regulates certain kinds of fundraising by charities 
and non-profit organizations.  The purpose of charitable solicitation licensure is to prohibit deception, 
fraud, and misrepresentation in the solicitation and reporting of contributions. G.S. § 131F-1.  

 
 The CSL Division performs three (3) primary functions to accomplish this statutory purpose: 
 
      A.  CSL licenses and regulates charitable organizations that solicit donations within 
North Carolina, and, makes a registry of those licensed charities accessible online to the public 24 
hours a day, seven days a week, 365 days a year. 
 
  B.  CSL licenses and regulates paid professionals (solicitors and fund raising 
consultants) who fundraise on behalf of charitable organizations and, makes a registry of those 
licensed charities accessible online to the public 24 hours a day, seven days a week, 365 days a year. 
 
  C.  CSL responds to consumer concerns regarding charitable solicitations and 
investigates violations of the Charitable Solicitation Laws on behalf of all North Carolinians. 
 
  2.  Which charities must be licensed by the Secretary of State?  
 
  A.  With limited exceptions, anyone who has or holds out as having a section 501(c)(3) 
tax exempt determination by the IRS and operates for a charitable purpose, G.S. §§ 131F-2, 131F-5; 
 
  B.  A person who is or holds himself or herself out to be established for a charitable or 
civic purpose, G.S. §§ 131F-2, 131F-5; 
 
  C.  A person who employs a charitable or civic appeal as the basis of a solicitation, G.S. 
§§ 131F-2, 131F-5;  
 
  D.  A person who employs an appeal that suggests there is a charitable or civic purpose 
for the appeal G.S. §§ 131F-2, 131F-5; and,  
 
  E.  “Charitable organization” also includes a chapter, area office, or similar affiliate 
soliciting contributions in the State for a charitable organization which has its principal place of 
business outside the State. G.S. §§ 131F-2, 131F-5. 
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  3.  Who is exempt from licensure?  There are many exemptions from licensure 
including:  Religious organizations; government; educational institutions; organizations that receive 
less than $25,000 in any calendar year and do not pay compensation to employees, officers, and 
specified others; some hospitals and continuing care facilities; public radio or TV stations; and, 
volunteer fire and rescue squads.   See G.S. §131F-3 for a complete list of exemptions.  NOTE:  Many 
exempt organizations file documentation with the CSL Division to clarify that they are exempt. 
 
  4.  What does licensure of charitable organizations require?  Charitable 
organizations that plan to solicit donations in NC must apply for a license PRIOR to soliciting, unless 
they are exempt. G.S. § 131F-5(a).  License applications are public records available online on the 
Secretary of State’s website, http://www.secretary.state.nc.us/search/index/csl.  The organization must 
renew its license annually. G.S. § 131F-5(c).  Organizations must make specific disclosures “at the 
point of solicitation”, including the charitable organization name and principal place of business state. 
 
  5.  What is a “charitable solicitation”?  A charitable solicitation is defined as any 
request, directly or indirectly, for:  Money; property; financial assistance; or any other thing of value.   
The direct or indirect request must be made on the plea or representation that it will be used for a 
charitable or sponsor purpose, or will benefit a charitable organization or sponsor. G.S. § 131F-2(18). 
 
  6.  Who else has to register in relation to charitable solicitation?  There are two 
additional categories of persons who must register with the CSL Division of the Secretary of State:  
Fundraising Consultants, and Solicitors. G.S. §§ 131F-2.   
 
     A.  Fundraising Consultant:  A fundraising consultant is someone retained by a 
charitable organization or sponsor for a fixed fee or rate under a written agreement to plan, manage, 
conduct, consult, or prepare material for solicitation of contributions in North Carolina; and, does not 
him, her or itself solicit contributions or employ, procure, or engage any person to solicit contributions; 
and does not at any time have custody or control of contributions. G.S. § 131F-2(10). 
 
     B.  Solicitor:  A solicitor is one who does not qualify as a fundraising consultant, and 
for compensation does any of the following:  performs any service, including employment or 
engagement of other persons or services, to solicit contributions for a charitable organization or 
sponsor, or directly or indirectly plans, conducts, manages, consults, connection with the solicitation of 
contributions for a charitable organization or sponsor. 

 
  7.  What requirements apply to a professional fundraiser?  Both Fundraising 
Consultants and Solicitors must register and pay an annual license fee before entering into any 
contracts in NC.  They are required to file a copy of ALL fundraising contracts with the CSL Division 
at least five (5) days before commencing solicitation activity. G.S. § 131F-15(d).  Applications and the 
contracts are public records available at: http://www.sosnc.gov/search/index/csl.  Solicitors also have a 
bond requirement and other requirements, including filing a Final Accounting Report.  
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  8.  Prohibited Acts and Enforcement:  The Charitable Solicitation Act makes many 
actions unlawful for a charity or individual claiming to represent a charitable purpose.  For example, it 
is unlawful to send anyone a writing that simulates or resembles an invoice unless the intended 
recipient has contracted for goods, property or services from the charitable organization or solicitor 
who sends the writing.  It also violates the Act to make misrepresentations or misleading statements to 
the effect that any other person sponsors or endorses the solicitation, approves of its purpose, or is 
connected therewith, when that person has not given written consent to the use of that person’s name. 
 
 The CSL Division investigates charitable organizations and sponsors, Fundraising Consultants 
and Solicitors for violations of the Charitable Solicitation Act.  Investigations may lead to:  referrals to 
other agencies, including the Department of Justice; criminal prosecutions; administrative monetary 
penalties; cease and desist orders; etc. In addition, the Attorney General has specific investigative and 
enforcement authority under the Charitable Solicitation Licensing Act. G.S. §131F-24.  Note that 
Practice Tips related to charitable solicitation may be viewed in Appendix 7.  
 
   E.  UCC – The Course You Loved to Hate in Law School:  Why is a manuscript about the 
Secretary of State talking about the Uniform Commercial Code?  Because we are the dedicated, “dot-
the-i” types who record the thousands and thousands of commercial lending documents that are 
cornerstones of North Carolina’s financial industry.  The Secretary of State maintains the system that 
tracks the existence of past and present liens against personal property.  That means we have to 
accurately collect and index financial statements about debtors. The collateral encumbered by a lien 
can be found on the UCC image posted online. 
 
 Why do we have a government agency do this? The business world is all about identifying and 
evaluating risk. So, the lending industry wants an “honest broker” keeping and distributing such 
records.  You can find those UCC lien records at http://sosnc.gov/UCC/.     The Secretary of State’s 
Uniform Commercial Code Section operates under Chapter 25, Article 9 of the General Statutes to 
provide a method of giving notice of a security interest in personal property to interested third parties.  
The method adopted is a "notice" filing system.  UCC Section information can be searched free over 
the Internet, 24 hours a day, 7 days a week, 365 days a year.  This Section provides an essential service 
to the business community, offering a repository of records of UCC as well as federal tax lien 
documents.  It also has the character of a public "bulletin board" with regard to liens against personal 
property. 
 
 Lien information on any person or business may be obtained from the UCC Section upon 
request.  Such information may be used to determine whether a lender would be interested in extending 
credit to the small business owner to, for example, provide capital for purchasing equipment or raw 
materials. The small business owner may, in turn, access the Section's records to determine whether to 
extend credit to customers by taking a security interest in the finished product to be sold.  Without the 
services offered by the UCC Section, the lender or small business owner might be required to check 
county lien records in several counties in order to get a true financial picture of the person or business 
involved in the potential transaction. NOTE:  UCC search practice tips are included in Appendix 7.  
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    F.  What You Should Know About the Lobbying Act20 
  

1.  Overview:  Both the U.S. Constitution and the North Carolina Constitution include 
provisions that make lobbying okay. For example, the NC Constitution says that citizens have a right 
to:  contact their representatives; and, to apply to the General Assembly for redress of grievances, NC 
Const., Art. I, Sec. 12.  The First Amendment to the U.S. Constitution has provisions about:  freedom 
of speech and petitioning the government for redress of grievances. US. Const., First Amendment.   

 
2.  Reasons you should know about the Lobbying Act: If you are a notary public, you may 

be asked to notarize a lobbying report to the Department of the Secretary of State (the Department).  
You may lobby State government on behalf of a client.  Your client may need advice about restrictions 
on direct and indirect lobbying of designated individuals under the Lobbying Act.  You or your client 
may need to file a complaint about a lobbyist, lobbyist principal or solicitor with the Secretary of 
State’s Lobbying Compliance Division.  Information available as a result of the Act may be useful in 
your practice.  Registration and expense forms filed by lobbyists and their clients are available free on 
the Department’s website, http://sosnc.gov/Lobbyists.  Finally, information about who is lobbying on 
an issue and the money spent on it may help you make your own political decisions. 
 

3.  Lobbying Act Basics:  The North Carolina Lobbying Act is Chapter 120C of the General 
Statutes.  With limited exceptions, the definition of “lobbying” includes both direct lobbying and 
indirect or “goodwill” lobbying of designated individuals in the legislative and executive branches of 
State government. G.S. § 120C-100.  Designated individuals are listed on the State Ethics Commission 
website: http://www.ethicscommission.nc.gov/coverage/default.aspx.  NOTE:  Many people who are 
lobbying State government may not realize they have to comply with the Act.  
 
 Some people have to register as lobbyists with the Secretary of State within one (1) day of 
lobbying.  Failing to register within one (1) day of lobbying is a crime. G.S. §120C-200. 
Registrations are only good for one calendar year. Lobbyists’ clients also have to register.  Registration 
may be required even if there is not lobbying per se. G.S. § 120C- 215.  For example:  A law firm 
represents a trade association concerned about a decision about to be made in a State agency.  It thinks 
non-members might support its position.  It asks the law firm to help it reach non-members to get them 
to contact the State agency and the firm does.  The firm’s client may have to register as a “solicitor” if 
expenses for activities to reach the non-members exceed $3,000 in any 30 day period.  If someone has 
to register, they also have to file expense reports with the Secretary of State (even if they only report 
zero expenses).  Some gifts to designated individuals have to be reported to the Secretary of State. 
 

4.  Attorneys and Lobbying:  According to the comments on the State Bar Ethics Rule 5.7, 
lobbying is not the practice of law but is a law-related service to which the ethics rules may apply.  

                                            
20 Joal Broun, Director of the Lobbying Compliance Division, originally wrote this portion  of the manuscript. 
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Specific exceptions in the Lobbying Act may apply to the work of an attorney.  For example, someone 
may not be lobbying under the Act if he or she is making an executive branch related inquiry about a 
benefit, claim, right, obligation, duty, entitlement, payment, or penalty. G.S. § 120C-100(a)(3)b.2.   
 
 5.  Reporting may be required even if you are not required to register:  Although you may 
not be a lobbyist, you may regularly interact with designated individuals.  For example:  A private 
attorney may work with the community college board of trustees.  Although not a lobbyist, she may 
have to file a report if, in one quarter, she gives a “gift” to a designated individual worth $200 or more. 
G.S. § 120C-800. 
 
   G.  Advance Health Care Directive Registry and Elder Abuse/Financial Exploitation21 
 
 1.  Overview:  The Secretary of State’s Office hosts a voluntary, safe, secure and accessible 
registry for advance health care directives.22  Advance health care directives can be particularly helpful 
to members of the military and veterans since they can be accessed from anywhere in the world.  We 
accept the following kinds of advanced directives for filing in the Registry: 
 
      A.  Health care power of attorney:  Health care powers of attorney are made pursuant to 
Article 3 of Chapter 32A of the General Statutes.  If you cannot make health care decisions yourself, a 
health care power of attorney allows you (or your client) to name a trusted person to make the 
decisions, in collaboration with the treating physician. 
 
      B.  Living Will:  A “living will” or declaration of a desire for a natural death is made under 
Article 23 of Chapter 90 of the General Statutes.  It is a statement that you (or your client) desire not to 
have your life prolonged by extraordinary measures if you have a terminal or incurable illness or are in 
a vegetative state. 
 
      C.  Advance Instruction for Mental Health Treatment:  An advance instruction for 
mental health treatment is made under Part 2 of Article 3 of Chapter 122C of the General Statutes.  It 
makes a declaration of instructions, information and preferences regarding your (or your client’s) 
mental health treatment. It also states that you are aware that the advance instruction authorizes a 
mental health treatment provider to act according to your wishes. It may also outline your consent or 
refusal of mental health treatment. 
 
      D.  Organ Donation:  A declaration of an anatomical gift or organ donation is made under 
Part 3A of Article 16 of Chapter 130A of the General Statutes.  A declaration of an anatomical gift 
allows anyone over the age of 18 to make a gift by will, organ donor card or other document.  Please 
note:  The North Carolina Department of Motor Vehicles (“DMV”) is partnered with Donate Life NC 
to maintain the only online database of registered organ donors.  By law, all hospitals in North 

                                            
21 This portion of the manuscript is a combination of articles written by Lauren Benbow, formerly employed by the 
Secretary of State, and Deborah Butler, Trademarks Registrar. 
22 Secretary of State’s Advance Health Care Directive Registry: 919-807-2167, http://sosnc.gov/ahcdr/ 
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Carolina must notify the appropriate organ, tissue and eye recovery agencies, such as Carolina Donor 
Services, or the North Carolina Eye Bank, when a person has died or death is imminent. After 
receiving the notification, personnel from the recovery agencies check the online donor registry to 
determine if a person has registered as an organ donor.  A red heart on your driver’s license signals 
first responders and health care providers that you are an organ donor. NOTE:  If you file a 
Declaration of an Anatomical Gift in our Registry, your donor information will not be accessible 
through the DMV or the donor recovery agencies unless you personally provide it to them.   
 
 2.  Registering Advance Health Care Directive:  Advance health care directives may be filed 
in any format.  We make forms available at http://sosnc.gov/ahcdr for the convenience of our 
customers.  However, we do not review other forms to ensure compliance with the particular statutory 
requirements applicable to the directive.  
 
 Directives (except organ donation) must be witnessed by two qualifying witnesses and must be 
notarized. They can be submitted to the Advance Health Care Directive Registry for a fee of $10 a 
document.  They are then accessible online 24-7, 365 days a year with a file and PIN number we 
provide you. 
 
 Registration of an Advance Health Care Directive with the Secretary of State is voluntary and 
does not affect the validity of a document.   You may revoke any of your directives with the Secretary 
of State at any time.   
 
 3.  Elder Fraud:   
 
    A.  Overview:  The Securities Division of the Secretary of State’s office is concerned with 
preventing investment fraud in North Carolina, specifically elder investment fraud and financial 
exploitation. Elder investment fraud and financial exploitation, as defined by the National Center on 
Elder Abuse, is the illegal or improper use of a vulnerable adult’s funds, property or assets.23  
Investment fraud can take many forms, including unregistered products, unregistered advisors or 
brokers, theft and misappropriation, unsuitable investments, fraudulent offerings.24  Elder financial 
abuse is even broader and encompasses caregiver abuse, criminal fraud and financial exploitation.25 
The impact of elder financial exploitation is in the billions and can lead to mental health and physical 
decline.26 Recent national surveys show that one out of five seniors over age 65 is exploited.27 Of all 
elder abuse cases reported and substantiated, 44% were for financial exploitation28. In North Carolina, 
the Securities Division estimates that about half of all enforcement actions involve senior fraud. Elder 

                                            
23  What is Elder Abuse, National Committee for Elder Abuse, available at 
http://www.preventelderabuse.org/elderabuse/index.html 
24 In North Carolina, with a few exceptions, investment products and investment advisors and broker dealers must be 
registered with the North Carolina Secretary of State’s office.  
25 True Link, The True Link Report on Elder Financial Abuse 2015, 2015 at 1 
26 True Link, The True Link Report on Elder Financial Abuse 2015, 2015, at 1-2  
27 The Crime of the 21st Century, Kiplinger’s Personal Finance, 2011, at 38  
28 The National Elder Abuse Study, 1998, at 5  
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financial exploitation is an underreported crime: senior citizens do not always report because they rely 
on the perpetrator for daily needs, the perpetrator is a relative, they are embarrassed or fear losing their 
independence, or they do not realize the fraud as occurred.  
 
    B.  Victims of Elder Investment Fraud and Financial Exploitation:  Fraud victims are 
generally men and they usually have greater financial literacy.29 These victims tend to married, 
between 55 and 62 years of age, have higher incomes and are financially sophisticated.30  Seniors who 
are financially exploited are usually college-educated and urban.31 Individuals described as ‘extremely 
friendly’ lose four times as much.32 The victim is also usually financially sophisticated and thrifty 
(seniors described as thrifty lose five times as much).33  A big indicator of a potential victim is that the 
victims trust their judgment above others.  
 
 Seniors are targets because they hold most of the wealth in the United States. Adults over 55 
control 75% of American’s wealth and 70% of its disposable income.34  Senior citizens are also a 
vulnerable population; they may have cognitive decline, loneliness, depression, memory loss and 
difficulty understanding complex financial transactions. According to the New York Times, the ability 
to handle math problems and financial matters are some of the first skills to decline.35  Individuals with 
mild cognitive impairment are four times more likely to make financial errors. 36 Mild cognitive 
impairment is also difficult to recognize; individuals with this impairment can seem totally normal in 
every other aspect of their life.  
 
    D.  Red Flags and Warnings Signs:  Friends, families and trusted advisors should keep a 
close eye on seniors and veterans who are socially isolated, depressed or lonely with a decreased 
ability for self care.37  They may be particularly vulnerable to fraud after a recent loss of family 
members or friends.38  In addition, depression can be a major risk factor.39  
 
    E.  Perpetrators of Elder Investment Fraud and Financial Exploitation:  The perpetrators 
of elder fraud are usually strangers (51%) but more than a third are family, friends or neighbors.40 The 

                                            
29 True Link, The True Link Report on Elder Financial Abuse 2015, 2015, at 6  
30AARP, AARP Foundation National Fraud Victim Study, 2011, at 4 available at http://assets.aarp.org/rgcenter/econ/fraud-
victims-11.pdf. 
31 True Link, The True Link Report on Elder Financial Abuse 2015, 2015, at 1  
32 Id. 
33 Id. at 2 
34 Id. 
35 Tara Siegel Bernard, As Cognition Slips, Financial Skills Often the First to Go, New York Times, April 24, 2015.  
36 Robert E. Roush, et al., Why Clinicians Need to Know about the Elder Investment Fraud and Financial Exploitation 
Program. 36 Generations- Journal of the American Society on Aging, 2012, at 94 
37 Investor Protection Trust, Pocket Guide on Elder Investment Fraud and Financial Exploitation, available at 
http://investorprotection.org/downloads/EIFFE_Clinicians_Pocket_Guide_National.pdf 
38 Id. 
39 Id. 
40 The MetLife Study of Elder Financial Abuse, Crimes of Occasion, Desperation and Predation Against America’s Elders, 
2011, at 10, available at  https://www.metlife.com/assets/cao/mmi/publications/studies/2011/mmi-elder-financial-abuse.pdf 
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perpetrators are usually men and almost half of the perpetrators are under 40.41 These perpetrators 
usually look for signs of vulnerability like handicap tags, walking canes or confusion.42  
 
   F.  Fraud and Scams affecting Seniors in North Carolina:  Investment scams in North 
Carolina are often based on affinity fraud.  Affinity fraud is fraud aimed at members of a group sharing 
common characteristics.43 Typical targets include seniors, veterans and members of the military, ethnic 
groups, religious groups, professional and civic groups. The perpetrator uses references from a few 
people in their group to persuade others in the group. Group members often unwittingly aid the con 
artist by touting their successes and persuading others to invest as well. This kind of fraud usually ends 
up being a Ponzi scheme. A Ponzi scheme is a fraudulent investment operation. It involves paying 
atypical results to the investor. The so-called profits are paid out of the money paid in by later 
investors, not from revenues generated by real business. To keep the scheme alive, the promoter relies 
on the power of positive word-of-mouth advertising from early investors to attract new investors.44  
 
 A North Carolina example of a Ponzi scheme is the case of Sidney S. Hanson. Hanson pled 
guilty to charges of securities fraud, money laundering and mail fraud. He was accused of defrauding 
approximately 500 investors, many of whom were elderly, out of approximately 32.5 million dollars. 
He falsely promised investors that they would receive annual returns of 8% to 30% from a diversified 
portfolio of treasury bills, precious metals and foreign currency. His scam appealed to victims’ deeply 
held religious beliefs. He is currently serving 22 years in federal prison.  Another example is the 
“Three Hebrew Boys” in eastern North Carolina. These three men were running a Ponzi scheme 
disguised as a religious charitable debt elimination program. They stole approximately 82 million 
dollars from over 7000 victims in three years. They used the money to purchase a private jet, luxury 
suites at football games, a fleet of cars, and a $900,000 party bus.45  
 
 North Carolina citizens should be skeptical of ‘free lunch’ seminars as well. They are usually 
really sales presentations. Although the free meal offer is legal, investors should not buy anything or 
provide personal information at such seminars until that person’s registration status, credentials and 
business claims can be verified with the proper regulatory bodies. A 2007 study by the Financial 
Industry Regulatory Authority found:  78% of seniors received at least one such invitation. One-third 
of the seminars reviewed contained misleading statements or outright fraud.46  For example, Bryan 
Keith Noel solicited over 100 investors, mostly local retirees, through ‘free lunch’ seminars, and was 
sentenced in 2011 to 25 years in federal prison and order to pay about 11 million dollars to his victims.  
 

                                            
41 Id. at 3 
42 Id.  
43 North Carolina Department of the Secretary of State Securities Division, Affinity Fraud: Scamming an Entire Group, 
available at http://www.sosnc.gov/Imaging/docfinder.aspx?PItemId=8009983&Misc=20 
44 Id. 
45 U.S. Attorney’s Office, The Federal Bureau of Investigation, Three Hebrew Boys Sentenced in $82 Million Ponzi Case, 
2010. available at  https://www.fbi.gov/columbia/press-releases/2010/co121510.htm 
46 Financial Industry Regulatory Authority, Investor Alerts: “Free Lunch” Investment Seminars-Avoiding the Heartburn of 
a Hard Sell (2014) available at http://www.finra.org/investors/alerts/free-lunch-investment-seminars 
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 North Carolinians should also be skeptical of professional titles used by individuals selling 
investment products. Financial services professionals often have impressive-sounding titles or include 
lots of initials after their names. While some of these titles or designations accurately reflect the 
person’s experience, many are little more than marketing tools designed to convey the impression that 
the holder has more knowledge or experience that s(he) actually has. For instance, each of these is 
either a generic term or job title and could be used by people who may not possess any formal training 
in investments: financial analyst, financial advisor/adviser, financial consultant, financial planner, 
wealth manager or investment consultant. Some titles include terms like “certified” “professional” or 
“registered” when, in fact, no official regulatory body has issued the designation. Investors should not 
rely solely on a person’s title or certification when making an investment decision.   
 
 There are only five professional designations whose holders have to be registered but are not 
required to take the state’s licensing exams in order to be a registered investment adviser or investment 
adviser representative. The designations are: Certified Financial Planner (CFP); Chartered Financial 
Consultant (ChFC); Personal Financial Specialist (PFS); Chartered Financial Analyst (CFA); and 
Chartered Investment Counselor (CIC).47   
 
   G.  Applicable Law:  Applicable North Carolina elder fraud laws include laws on 
incompetency and guardianship, securities, reporting laws and criminal laws.  Competent adults have 
the right to make awful, terrible, very bad and no good financial decisions. That’s part of being a 
grown up! But the key word here is competent. An incompetent adult is an adult who “lacks sufficient 
capacity to manage his/her own affairs or to make or communicate important decisions.”48 The 
incompetency can be due to mental illness, handicaps, disease, injury or similar cause or condition. 49  

 In North Carolina, everyone is a mandatory reporter of elder abuse.50  Securities fraud does not 
necessarily equate to elder abuse that you are required to report to Department of Social Services 
(DSS).   But, depending upon the facts, securities fraud can be elder abuse that you would be required 
to report.  The law says any person with reasonable cause to believe that a disabled adult is in need of 
protective services shall report such information to the DSS director.51  A disabled adult is defined any 
person 18 years of age or over or any lawfully emancipated minor who is present in the state of North 
Carolina and who is physically or mentally incapacitated due to mental retardation, cerebral palsy, 
epilepsy or autism, organic brain damage caused by advanced age or other physical degeneration in 
connection therewith, or due to conditions incurred at any age which are the result of accident, organic 
brain damage, mental or physical illness or continued consumption or absorption of substances.52   

                                            
47 18 NCAC 06A .1709(c) 
48 N.C. Gen. Stat. § 35A-1101: Incompetent Adult: an adult or emancipated minor who lacks sufficient capacity to manage 
the adult’s own affairs or to make or communicate important decisions concerning the adult’s person, family, or property 
whether the lack of capacity is due to mental illness, mental retardation, epilepsy, cerebral palsy, autism, inebriety, senility, 
disease, injury or similar cause or condition. 
49 Id. 
50 N.C. Gen. Stat. § 108A-102(a) 
51 N.C. Gen. Stat. § 108A-102(a) 
52 N.C. Gen. Stat. § 108A-101(d) 



28 
 
 A guardian can be appointed for an incompetent person to manage the estate and/or the 
person.53  A guardian appointed for the estate can manage the property, estate and business affairs of 
the ward.54  A guardian of the person can perform duties relating to the care, custody and control of the 
ward.55  
 
 North Carolina has a specific law aimed at exploitation of an older adult or disabled adult.56  
This law defines an older adult as a person 65 or older.  It is a felony for a person who stands in a 
position of trust or who has a business relationship to knowingly obtain or endeavor to obtain an older 
adult’s funds with the intent to temporarily or permanently deprive the older adult of the funds.57 
Another law encourages financial institutions to offer older adults the chance to submit a list of persons 
that the adult would like the institution to contact in case of suspected financial exploitation.58  
NOTE:  See Appendix 6 for additional resources on this topic.  
 
   H.  Other Duties As Assigned:   The Secretary of State has a wide variety of additional duties 
and responsibilities.  Some of those other things we do are: 
 
 1.  Regulate Athlete Agents:  The Secretary of State’s Securities Division registers and 
regulates athlete agents.  An athlete agent is basically defined as “an individual who enters into an 
agency contract with a student-athlete or, directly or indirectly, recruits or solicits a student-athlete to 
enter into an agency contract.” G.S. § 78C-86(2).  There are exemptions covering people such as 
spouses and parents, as well as specific, limited exemptions from registration.  For more information 
about the Uniform Athlete Agent Act:  http://sosnc.gov/athlete/athfaq.aspx.  
 
 2.  Register Business Opportunities Sales:  The Secretary of State’s Corporations Division 
also accepts and reviews certain Business Opportunity Sales filings.  The Business Opportunity Sales 
Act has an extensive definition of “business opportunity” with equally extensive exemptions.  The 
meat of the definition is that “business opportunity" means “the sale or lease of any products, 
equipment, supplies or services for the purpose of enabling the purchaser to start a business, and in 
which the seller” makes certain representations. G.S. § 66-94.  Business opportunity sellers must make 
certain disclosures to prospective purchasers and make specific filings with the Secretary of State, 
including two copies of a bond or notice of trust account establishment.  Business opportunity sales 
have similarities to franchise opportunities regulated by the US Federal Trade Commission (FTC), and 
can, therefore, substitute their FTC Uniform Franchise Offering Circular (UFOC) or Basic Disclosure 
Document for the filings otherwise required to be filed with the Secretary of State. G.S. § 66-97.   
 
 3.  Land Records Management:  The Secretary of State’s Land Records Section works with 
North Carolina’s Registers of Deeds to make sure real estate transactions are handled quickly, securely 

                                            
53 N.C. Gen. Stat. § 35A-1202 (7) 
54 N.C. Gen. Stat. § 35A-1202 (9) 
55 N.C. Gen. Stat. § 35A-1202  (10) 
56 N.C. Gen. Stat. § 14-112.2 
57 N.C. Gen. Stat. § 14-112.2(b) and (c) 
58 N.C. Gen. Stat. § 108A-114 
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and incorporate the best standards possible.  The Land Records Management Section assists local 
governments in establishing standards for the indexing and electronic access and storage of vital land 
records involved in real property transactions.  The Section provides expertise in the creation and 
improvement of large-scale county maps and record-keeping procedures with an emphasis on 
computerization.  Local governments wishing to modernize and standardize their land records receive 
technical assistance from the Section in seven major areas:  Base mapping; cadastral mapping; parcel 
identifiers; automation of land records; uniform indexing of land records; uniform recording and 
indexing for maps, plats and condominiums; security and reproduction of land records.  The Section is 
also responsible for maintaining the municipal annexation maps and ordinances, municipal charter 
amendments, and county boundary maps that are required to be filed with the Department of the 
Secretary of State.  For more information:  http://sosnc.gov/land/ThePage.aspx.  
 
 4.  Loan Brokers:  The Secretary of State registers loan brokers.  A loan broker is defined as 
“any person, firm, or corporation who, in return for any consideration from any person, promises to (i) 
procure for such person, or assist such person in procuring, a loan from any third party; or (ii) consider 
whether or not it will make a loan to such person.” G.S. § 66-106(a).  The primary exception to the 
definition relates to mortgages. G.S. § 66-106(b).  Loan brokers are required to make certain 
disclosures prior to someone signing a contract with them. G.S. § 66-107.  Loan brokers’ contracts 
must be in writing. G.S. § 66-110.  Loan brokers must file the following with the Secretary of State:  
copies of the required disclosure statement and a copy of their required bond or trust account notice. 

 
 5.  Membership Campgrounds:  The Secretary of State registers membership campgrounds.  
There are 2 different kinds of registrations: Membership campground operator and membership 
campground salesperson.  Note that there are some exceptions for both types of registration.  For more 
information about membership campground registration:  Go towww.sosnc.gov.  Click on “FAQs”.  
Click on M-Z and then on Membership Campgrounds. 
 
 6.  State Franchise for Cable Television Service:   The Secretary of State administers a 
portion of the State Franchise for Cable Television Service Act, Article 42 of Chapter 66 of the 
General Statutes.  We do not enforce the Act and cannot resolve or respond to cable customer 
problems.  We review a Notice of Franchise submitted by a person who intends to provide cable 
service over a cable system in an area.  If it is complete and the fee has been paid, we file the Notice of 
Franchise. At that point, the filer has a State Franchise. We post the filed documents (or an index of 
them) on our website.  To search State Cable Franchise filings:  Go to www.sosnc.gov.  On the left side 
of the page under “Services”, click on “A-Z Division Services”.  Click on “State Franchise for Cable 
Television Service”.  For more information:  Go to www.sosnc.gov.  Click on “FAQs”. Click on M-Z 
and then on “State Franchise for Cable Television Service”. 
 
 7.  Telephone Seller Registration:  The Secretary of State registers “telephonic sellers”. G.S. -
§ 66-261.  The definition of “telephonic seller” is “a person who, directly or through salespersons, 
causes a telephone solicitation or attempted telephone solicitation to occur” and contains a number of 
exceptions,  G.S. §66-260(11).  The definition of “telephone solicitation" or "attempted telephone 
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solicitation" is broad.  Telephonic sellers are required to register with the Secretary of State before 
engaging in telephone solicitation. They have to pay a fee and file specified, detailed required 
information with the Secretary of State.  They are also required to post a bond with the Secretary of 
State.  The Secretary of State does not enforce the Act – that is done by the Attorney General. 
 
VII.  What the Secretary of State Does NOT Do:  Although the North Carolina Department of the 
Secretary of State has many responsibilities, there are some things we do not do: 

   A.  Elections:  Unlike about half of the nation’s Secretaries of State, we do not “do” elections.  For 
election related matters, you should contact: 
 
 State Board of Elections 
 Mailing Address: PO Box 27255, Raleigh, NC 27611-7255  
 Physical Address: 441 North Harrington St, Raleigh, NC 27603 
 Phone: (919) 733-7173 or (866) 522-4723  
 Email: sboe@ncsbe.gov 
 
The Secretary of State does have some, limited responsibilities with regard to elections.  For example, 
certified copies of abstracts and various other elections related documents are forwarded by the State 
Board of Elections to the Secretary of State.  We maintain them and make them accessible to the 
public. See, e.g., G.S. § 163-182.6.  The Secretary of State is also responsible for making the 
arrangements for the quadrennial meeting of the Presidential Electors. 
 
   B.  Internal business disputes: We have no authority to intervene in internal business entity 
disputes and disagreements, e.g., over management of a business.  In fact, if there is an ongoing 
dispute and the parties begin filing competing changes to the business’ records on file with the 
Secretary of State, there is a point at which we will stop accepting the changes and direct them to seek 
resolution of the dispute through the judicial system. 
 
   C.  Homeowners association disputes:  We have no authority to intervene in disputes between 
homeowners associations, their members and/or paid managers. 
 
   D.  We do not knowingly accept the wide variety of sometimes strange documents that may be 
submitted by people sometimes called “sovereign citizens”. 
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Appendix 1:   Contact Information for the Department of the Secretary of State
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Appendix 2: Entities included in the Corporations Database 
 

A.  Which entities are included in the Secretary of State’s corporations database? 
 

     1.  Entities formed/created in North Carolina: 
 *  Business corporations, G.S. § 55-2-01. 
 *  Nonprofit corporations, G.S. § 55A-2-01. 
 *  Professional corporations, G.S. § 55B-4. (Note that professional corporations have  

to have approval of the appropriate licensing boards before the Secretary of State will create 
the entity.) 

 *  Limited Liability Companies (LLCs), G.S. § 57D-2-20. 
 *  Professional Limited Liability Companies (PLLCs) created in North Carolina, G.S. §§ 

 57D-2-02, 57D-2-20. 
 *  Limited partnerships that have filed a certificate of limited partnership with the  
  Secretary of State, G.S. § 59-201. 
 *  Registered limited liability partnerships (RLLPs) that have registered with the  
  Secretary of State, G.S. § 59-84.2. 
 *  Limited liability limited partnerships that have registered with the Secretary of State,  
  G.S. § 59-210. 

*  Unincorporated nonprofit associations that have filed a statement appointing a  
 registered agent with the Secretary of State, G.S. § 59B-11. 
 
2.  Entities formed/created outside North Carolina (“foreign” entities): 
*  Foreign corporations that have obtained a Certificate of Authority (COA)  from the  
 Secretary of State to do business in North Carolina, G.S. § 55-15-01. 
*  Foreign nonprofit corporations that have obtained a COA from the Secretary of State  
 to do business in North Carolina, G.S. § 55A-15-01. 
*  Foreign professional corporations that have obtained a COA from the Secretary of  
 State to do business in North Carolina, G.S. § 55B-16 (Note that foreign  
 professional corporations have to have approval of the appropriate licensing  
 boards before the Secretary of State will create the entity.) 
*  Foreign LLCs that have obtained a COA from the Secretary of State to do business in North 
Carolina, G.S. § 57D-7-01. 
*  Foreign Professional Limited Liability Companies (PLLCs) that have obtained a COA  
 from the Secretary of State to do business in North Carolina. G.S. §§ 57D-2-02,  
 57D-7-01.  (Note that PLLCs have to have approval of the appropriate licensing  
 boards before the Secretary of State will create the entity.) 
*  Limited Liability Partnerships (LLP) created outside of North Carolina that register  
 with the Secretary of State, G.S. § 59-91. 
*  Limited partnerships created outside of North Carolina that have obtained a COA  
 from the Secretary of State to do business in North Carolina, G.S. § 59-202. 
*  Registered limited liability partnerships from outside North Carolina that  have  

registered with the Secretary of State before transacting business in North Carolina, G.S. § 
59-84.2. 



33 
 

Appendix 3:  Meaning of Status Designations on the Corporations Webpage 
 
This appendix lists the business entity status notations you are most likely to see when you search for a 
business entity on the Corporations webpage at:  http://www.sosnc.gov/search/index/corp. 

 
Admin. Dissolved:  The entity has been administratively dissolved by the Secretary of State after 
notice and an opportunity for correction of the issue.  See, e.g., G.S. § 55A-14-21. 
 
Cancelled:  The creation (or other) document has been cancelled for nonpayment of fees or a 
partnership has cancelled its registration. 
 
Converted:  A business entity converted from one type entity to another, e.g, an LLC converts to a 
business corporation. See e.g., G.S. § 55-11A-01. 
 
Current/Active:  The entity is active and has filed all annual reports, is not delinquent in any fees and 
has not filed a voluntary dissolution. 
 
Multiple:  The entity is both Administratively Dissolved and Suspended by either the Department of 
Revenue or a Licensing Board. See, e.g., G.S. §§ 55B-13 and 105-230. 
 
On Notice:  A Notice of Grounds for Administrative Dissolution was mailed to the entity. See, e.g., 
G.S. § 55A-14-21. 
 
Problem Report:  A creation document has been submitted for filing but did not comply with the 
filing requirements.  The document was returned to the filer for corrections. 
 
Revoked:  A foreign entity was administratively revoked. 
 
Suspended:   Can either mean that it is a professional entity and the licensing board has suspended the 
entity or the Department of Revenue has suspended the entity.  The licensing board or Department of 
Revenue will need to be contacted to cure whatever issue needs attention. See, e.g., G.S. §§ 55B-13 
and 105-230. 
 
Withdrawn: A foreign entity withdrew from doing business in North Carolina. See e.g.,  
G.S. § 55A-15-20. 
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Appendix 4:  Getting Copies of Documents from the Corporations Division 
 

1.  Ordering Certified Copies Online 
 
 Most certificates can be ordered online.  First create an account.  Go to:  www.sosnc.gov.  
Click on “Corporations” on the horizontal menu at the top of the page.  Click on “Creating and 
Managing My Account” if you are a first time user.  If you already have an account, click on “Start An 
Order/Upload a Document”.  Instructions can be located by clicking on “Placing and Viewing Orders”. 
 
 NOTE:  If you need a certified document for a merger, conversion or name change for the  
purpose of filing it with the Register of Deeds, you should call 919-807-2225 and custom order this 
document.  Certificates for the Register of Deeds are prepared with extra space at the top so that the 
Registers of Deeds can affix their official documentation, e.g., book and page number.  Failure to 
request that the certification be prepared for the Register of Deeds may result in additional charges by 
the Register of Deeds for a cover page to which their official documentation can be affixed. 
 
2.  Writing the Secretary of State to Order Certain Certified Copies  
 
 Some certificates cannot be ordered online and must be ordered in writing, including by email 
or facsimile.  Documents for which certified copies cannot be ordered online include: 
 
 A.  Certificates of the non-existence of an entity. Note that this is not the same as a certificate 
of status indicating that an entity has been dissolved.   
 
 B.  A custom certificate such as: 
  1.  A certificate of merger; 
  2.  A certificate of conversion; or 
  3.  A certificate of name change. 
 
 C.  A request for all correspondence between an entity and the Secretary of State. 
 
A written request for a certificate must include: 
 
 A.  The name and contact information for the person placing the order;  
 B.  The address to which the order is to be sent; 
 C.  The name – as it appears in the Secretary of State’s records – of the business for which you 
are seeking a certified copy of a document.   
 
 D.  A specific description of the document(s) you want certified.  For example, “annual report” 
would not suffice if there is more than one annual report.  The order would need to specify the annual 
reports for which a certified copy is requested. 
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 E.  A statement agreeing to pay the certified copy fee. 
 
 F. A statement indicating whether the document is to be filed with the Register of Deeds 
Office. 
 
 G. An e-mail address the order can be e-mailed to.  Payment is required before the certified 
document is provided.  Therefore, you will be e-mailed a link to make payment prior to being able to 
open the certified document from the same link. 
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Appendix 5 - The Proper Steps to Perform a Notarial Act 
by Ozie Stallworth* 
 
Step Number 1 – Personal Appearance of the Principal Signer(s) of the Document 

Personal appearance of the principal signer is required for any notarial act.  This simply means 
that at the time the request for notarial services is made, the person requesting the notarization must 
appear before the notary with the document or record.  G.S. § 10B 20-(c)(1) states that a notary may 
not perform a notarial act if the principal or subscribing witness is not in the presence of the notary.  A 
notary found guilty of performing a notarial act without requiring personal appearance may be charged 
with a class 1 misdemeanor or a class I felony if it is found the notary intended to commit fraud. G.S. § 
10B-60(c) and (d). 
 
Step Number 2 –Positive Identification of the Principal Signer(s) of the Document  

Each person requesting a notarization must be positively identified through either personal 
knowledge or satisfactory evidence of identity.  

In order to rely on personal knowledge, the notary must be certain of a person’s identity.  In 
fact, the statute defines personal knowledge as having “familiarity with an individual resulting from 
interactions with that individual over a period of time sufficient to eliminate every reasonable doubt 
that the individual has the identity claimed.” (Emphasis added.) G.S. § 10B-3(17).  A classic example 
would be a person you grew up with or someone you have had very close interactions with over a 
period of time in a number of different settings such as at work, in your neighborhood, and at your 
local place of worship.  

If a notary has the slightest doubt about whether a signer is personally known, he or she must 
rely on another form of identification, referred to in the Act as satisfactory evidence.  Satisfactory 
evidence is defined as a current state or federally issued identification card with a photograph and a 
physical description or signature. G.S. § 10B-3(22).  ID cards issued by recognized state tribal 
agencies that meet these specifications are also acceptable.  The most common forms of acceptable 
identification are state driver licenses, passports, and the older military identification cards.   

Two frequently encountered identification cards are not acceptable forms of identification for 
notaries.  Consular cards, commonly referred to as matricula consular cards, are not acceptable forms 
of identification for a notary because they are issued by a consulate, not the federal government of a 
nation.  Also, the most recently issued military identification cards may generally not be used as 
satisfactory evidence of identity because the signature and physical description is embedded in a 
computer chip not visible to the naked eye. Therefore, this newer military identification makes it 
impossible for a notary to rely on it as a form of identification.  

If a signer is not personally known to the notary and does not possess an acceptable form of 
identification, there is another option.  A mutual friend of the signer and the notary may act as a 
credible witness to confirm the identity of the signer.  The mutual friend must be:  personally known to 
the notary; deemed by the notary to be honest, reliable and impartial; and not a party to or beneficiary 
of the transaction. G.S. § 10B-3(5).  If a credible witness is used to positively identify the principal 
signer, an additional oath would be administered to the credible witness by the notary.  The notary 
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must ask the credible witness to swear that he or she had no interest in the execution of the document 
and that the signer truly has the identity that he or she has claimed to the notary. � 

With the rash of identity theft, mortgage fraud, and various other crimes where imposters wreak 
havoc on society and on individuals’ lives, it is a critical that notaries take seriously their responsibility 
of positively identifying every document signer.  Notaries are prohibited from notarizing for a signer 
who has not been positively identified.  Failure to comply with this mandate can result in a notary’s 
commission being suspended or revoked. G.S. § 10B-20 (c)(2). 

 
Number 3 – Verify the Signature on the Document. 

The act of notarization centers on the signature of the principal signer(s).  After all, it is the 
signature followed by the notarial act to which the notary is attesting.  The signature must be signed in 
the presence of the notary or, in the case of an acknowledgment, the signer must indicate that he or she 
signed the document voluntarily. G.S. §10B-3(1).   

When an acknowledgment is being executed, the document may be signed in the presence of 
the notary.  However, if the document has already been signed, the signer may simply indicate or 
acknowledge to the notary that he or she signed the document and did so willingly outside the presence 
of the notary.   

If an oath or affirmation is the notarial act being performed, the signer must always sign the 
document in the presence of the notary.  This is because the jurat associated with an oath or 
affirmation states that the document was signed and sworn to before the notary.  If the document has 
been signed outside the presence of the notary, the signer would need to sign it again before the notary 
so that the notary can make a proper attestation.  Failure to have the signing occur in the presence of 
the notary is official misconduct for which the notary could be sanctioned.   

In no circumstance may a notary perform a notarial act if there is no signature on the record. 
 

Step Number 4 – Take the Acknowledgement or Administer the Oath or Affirmation. 
 The most common types of notarial acts are acknowledgments and oaths.  The two types of 
notarial acts have two distinct functions.  When an acknowledgment is being executed, it is the 
principal signer who must acknowledge to the notary that the signature is indeed his or hers.  If the 
document was signed previously, the notary must ask the signer of the record to acknowledge that the 
signature is his or hers and if it was voluntarily signed.  Documents that are signed in the notary’s 
presence do not require such discourse because the notary’s first-hand account of the signing needs no 
further confirmation. G.S. § 10B-40. 
 When administering an oath or affirmation, the notary must literally and physically administer 
an oath.  The oath is typically evidenced by the signer raising his or her right hand towards the heavens 
and placing the left hand on a holy book and swearing before God that the statements in the document 
are true and correct to the best of their knowledge. G.S. §10B-43.  An affirmation is the legal 
equivalent of an oath and is given in the same manner albeit without any reference to a supreme being 
or use of the word “swear.”  The typical wording is, “Do you affirm that the statements in this 
document are true?”   A response in the affirmative is sufficient for the notary to complete the 
attestation. 
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Step Number 5 – Record a Journal Entry for Each Notarial Act Performed (Best Practice). 
 While it is not a requirement under North Carolina law, notaries are strongly encouraged to 
keep a journal of the notarial acts that they perform.  Keeping a journal provides the level of protection 
against fraud and forgery envisioned by the Notary Act for the public, the business community and the 
notary public. G.S. § 10B-2.   

 Maintaining a journal is a deterrent for criminal activity as would-be criminals will think twice 
before presenting a forged signature to a notary knowing they will be asked to leave proof of their 
request in the form of their signature in a journal. 

A journal also provides a level of protection for the business community and the notary in the 
event a signer later tries to disown a signature by providing clear evidence in the form of their 
signature that they did appear before a notary on a given date to request a notarization. 

Keeping a journal also provides valuable evidence to law enforcement officials investigating 
allegations of notary misconduct and criminal activity related to many forms of document fraud. 

A chronological journal record of every notarial act should be kept and include: the date and 
time of the transaction, the name and signature of the principal signer(s), the type of identification used 
to positively identify the signer(s), the type of document notarized, and the type of notarization that 
was performed.  Note that it is recommended that driver license numbers and Social Security numbers 
not be included in a journal, since these are pieces of personally identifying information that should be 
protected.   

 
Step Number 6 – Complete the Notarial Certificate Language. 
 After taking the signer’s acknowledgment or administering an oath or affirmation the notary 
must complete a notarial certificate attesting to the facts of the notarial act.   
 In the case of an acknowledgment the notary will complete a certificate that must indicate the 
location, county and state where the notarial act took place, the name or names of the principal 
signer(s), the date of the transaction, the method or form of identification that was used to ascertain the 
signer’s identity and a statement indicating that the signer acknowledged his or her signature to the 
notary. G.S. § 10B-40.    
 For a jurat certificate (commonly used on affidavits) that evidences the administration of an 
oath or affirmation, the notary will need to complete the certificate indicating that the signer signed in 
his or her presence and took either an oath or an affirmation swearing or affirming that the statements 
in the document were true.  Like the acknowledgement certificate, this attestation will also include the 
venue which reflects the county and state where the notarial act was performed.   
 There are statutory notary certificates for North Carolina notaries to use.  See “Statutory Notary 
Certificates”, immediately following this Section.”  However, other certificates are not precluded as 
long as they identify the name of the principal, indicate the principal’s personal appearance before the 
notary, include the date of the acknowledgment, and contain the signature and seal of the notary as 
well as the notary’s commission expiration date. 
  
Step Number 7 – Sign the Notarial Certificate. 
 Once the notary has completed the attestation of the facts of the notarial act, he or she must 
sign the certificate with an ink pen in the exact name that is shown on the notary’s commission. G.S. § 
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10B-35.  The notary’s name must be printed or legibly appear on the certificate. G.S. §§ 10B-35 and 
10B-20.  The notary’s signature must be signed after the notarial act is performed and must appear on 
the document in close proximity to the notarial certificate language.  There is a prohibition against a 
notary signing a notary certificate prior to the performance of a notarial act.  In fact, it is an act of 
official misconduct for a notary to sign blank certificates prior to completing a notarial act. 
 
Step Number 8 – Affix the Official Notary Seal. 
 The final step to performing a proper notarial act is for the notary to affix an impression of the 
official notary seal.  The impression of the official notary seal must be placed near the notary’s 
signature and on the same page as the notary certificate wording.  The statute also stipulates that the 
seal can be affixed only after the notarial act has been performed.  In no event should a notary ever 
place his or her official notary seal on a document that has not been completely executed. 
 
 *Ozie Stallworth is the Electronic Notarization and Notary Enforcement director for the North 
Carolina Department of the Secretary of State. 
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Appendix 6:  Resources re Elder Investment Fraud and Financial Exploitation 
  
 The first line of defense is always local law enforcement and adult protective services. 
Remember, everyone is a mandatory reporter of elder abuse. Other resources for reporting fraud and 
exploitation are the North Carolina Department of Justice at 1-877-5-NOSCAM and the North 
Carolina Secretary of State’s Office at 1-800-688-4507. The Department of Justice has jurisdiction 
over consumer fraud and exploitation.  The North Carolina Department of Health and Human Services 
can be reached at 919-855-4800 and the North Carolina Department of Insurance can be reached at 
855-408-1212. Another resource helpful to families and victims dealing with the consequences of 
fraud and exploitation is the North Carolina Bar Association Referral Program at 1-800-662-7660. 
  
 The Secretary of State’s Office (1-800-688-4507) has jurisdiction over investment fraud as we 
are the state agency statutorily authorized to administer and enforce the state’s securities laws. We 
encourage people to call to check the registration status of their investment representative and the 
investment product itself BEFORE giving anyone any money. We encourage people to file a complaint 
with us if they believe they have been defrauded.  The Secretary of State’s Office sends a monthly 
newsletter of information and warnings (contact John Maron at jmaron@sosnc.gov if you wish to be 
added to our subscription list). The North Carolina Department of Justice handles a wide variety of 
consumer complaints as well.    
 
National Resources:  A non-exhaustive list of federal resources is below.  
 
Do Not Call Registry :  Federal Trade Commission (FTC).  Sign up for the National Do Not Call 
Registry, maintained by the FTC, to prevent telemarketers from calling (an email address is required).  
 
Free Credit Reports  :  Federal Trade Commission: Get your free annual credit report to keep track of 
your credit score and check for suspicious activity. 
 
National Center on Elder Abuse :   US Administration on Aging: The National Center on Elder Abuse 
website is funded by the Administration on Aging and contains information and resources on elder 
abuse generally, and financial exploitation specifically. 
 
Eldercare Locator :  1-800-677-1116.  Administration on Aging: The Eldercare Locator is a public 
service of the U.S. Administration on Aging connecting you to services for older adults and their 
families. 
 
Fraud Fighter Call Center:  1-800-646-2283. This program accepts reports of telemarketing fraud and 
uses peer counselors to help callers figure out how to distinguish legitimate businesses and charities 
from bogus ones. 
National Academy of Elder Law Attorneys Locator :  1-703-942-5711.  Locate an elder abuse attorney 
through The National Academy of Elder Law Attorneys (NAELA), the national professional 
organization of elder law attorneys representing older Americans.  
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Submit a Complaint :  Consumer Financial Protection Bureau. File a complaint about financial fraud 
on the Consumer Financial Protection Bureau’s Older Americans webpage. 
 
United States Senate Special Committee on Aging Fraud Hotline :  1-855-303-9470 
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Appendix 7:  Practice Tips 
 
1.  Corporations Division Database Tips 
2.  The Secretary of State as Substitute Service of Process Agent Tips  
3.  Notaries, Notarial Acts and Attorneys Tips 
4.  eCommerce and eNotarization Tips 
5.  Charitable Solicitation Licensure Division Tips 
6.  The Secretary of State’s UCC database Tips 
7.  Other Practice Tips:  How You Can Help the Secretary of State 
 
1.  Practice Tips: Corporations Division Database 
 
 A.  Searching by entity name:  North Carolina is a “distinguishable upon the record” state. G.S. 
¬§ 55D-21(b).  For practical purposes, this means that names of business entities may differ only slightly – 
just that little bit makes them distinguishable from other entities.     Practice Tip:  Unless you are 
absolutely certain that you have the business entity’s correct legal name in North Carolina, you may get 
better results if you search using either “Name starting with” or “Name contains all words”.  Sometimes 
foreign entities have legal names in their state or country of creation that are not distinguishable from other 
entities in the records of the Secretary of State.  In those instances, the foreign entity may use a “fictitious 
name” that is distinguishable from other entities’ names for use in North Carolina, G.S. § 55D-22. 
   Practice Tip:  You can find both the home state/country legal name and the fictitious name in 
our database.  Look for the term “Home State”. 
   Practice Tip:  Advise your clients to ask for business entities’ legal names on record with the 
Secretary of State and to use those names.  Because North Carolina is a “distinguishable upon the record” 
state, even small differences in business entity names on licenses, permits and other governmental records 
can create significant issues when legal problems crop up.  NOTE:  You may also want to tell your 
governmental clients that it may be helpful to also obtain business entities assumed or “d/b/a” names, as 
well. 
 
 B.  Searching for information in Annual Reports, e.g., principal officers:  Businesses that are 
required to file annual reports do not have to reiterate unchanged information when filing with the 
Department of Revenue.  So, when you open a PDF’d annual report on the Secretary of State’s website, the 
report may only contain a certification that the information in the most recently filed annual report has not 
changed.   
 If a business entity has not recently changed its principal office address and telephone number or 
principal officers, you may have to open more than one annual report to be able to find that information.  
For example:  A corporation was incorporated in 2001, filed its first annual report in 2002 and in each 
successive year.  The only change is that in 2005, the corporation changed two of its principal officers and 
noted that change on its 2006 annual report.  There have been no changes to the corporation’s annual report 
information since it filed the 2006 annual report.     Practice Tip:  In the example above, you would need 
to open all the annual reports back to 2006 to find the changed officer names, titles and business addresses. 
 Annual reports filed online are immediately available publicly on the Secretary of State’s website.  
Reports filed on paper, however, are processed in the order in which they are received.   Due to the volume 
of reports received and our limited resources, at peak filing times (generally March through May each year) 
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it can take up to 180 days from the day an annual report is submitted to us until the report is scanned and 
accessible online.     Practice Tip:  If you need information from the current year’s annual report for an 
entity, and you do not see the report online, contact the Corporations Division.  Please note that during 
Annual Report filing season responses may be delayed due to high volume (and limited resources).  If you 
have a truly urgent need to know if an Annual Report has been filed, contact:   
  Keith West, Annual Reports Supervisor 
  NC Department of the Secretary of State 
  (919) 807-2059 
  kwest@sosnc.gov 
 
 C.  Registered Agent searches:  The Secretary of State’s information systems are set up so that 
Registered Agent names must be precise.  For example:  A business incorporates and names John Smith as 
the Registered Agent.  In its first annual report, it lists John Q. Smith, Jr. as the Registered Agent.  Our 
system will treat that as a change in the agent’s name, although it may be the same person.    Practice 
Tip:  When you search our Registered Agent database, you may get better results if you search using either 
“Name starting with” or “Name contains all words”.   
 
 D.  Company Official searches:  The Secretary of State’s information systems are set up so 
company official names must be precise.  For example, ZYX Company files its first Annual Report and 
lists “John Williams” as President.  Mr. Williams has two other corporations.  He files Annual Reports for 
those businesses with his name listed as “John A. Williams”.  When ZYX files its second annual report, it 
lists John A. Williams as President.  Our system will treat that as a change in the President’s name, 
although it may be the same person.  A company official search for John Williams would not produce Mr. 
Williams’ other two companies as a search result.    Practice Tip:  When you search our Company 
Officials database, it would be prudent to search for variants on names.  For example, with regard to the 
example above for ZYX and John Williams, you may want to search for John Williams as well as John A. 
Williams.  In this way, you would be able to determine all of the business entities where Mr. Williams is 
listed as a company official and/or officer.  You may get better results if you search using either “Name 
starting with” or “Name contains all words”.   
 
 E.  Subscription Service:  If you are involved in litigation with a business entity, you may want to 
be alerted to any changes in the status of that entity with the Secretary of State.  For example, it could be 
highly relevant to your ability to settle a case if the Secretary of State suspends the entity at the direction of 
the Department of Revenue.  The Secretary of State now has a free subscription service so that you (or 
maybe your paralegal) can be notified of changes to our records with regard to specific entities you are 
interested in.  You can subscribe for all entities you’re interested in.  You simply create a free account and 
subscribe to the specific entities.    Practice Tip:  Join the Secretary of State’s subscription service for 
business entities you’re litigating with.  To do this, Go to:  www.sosnc.gov.  Click on FAQs.  Click on 
EMail Notification Subscriptions.  Follow the steps there.  NOTE:  Be sure you are subscribing for the 
exact business names you want to follow.    Practice Tip:  Advise your clients to consider subscribing 
for business entities they regulate, license, permit or contract with.  For example, a government agency has 
inspectors or consultants who regularly inspect 100 businesses in their areas during a year.  If the Secretary 
of State suspends the entity at the direction of the Department of Revenue, it would be helpful for those 
consultants to know that.  They may want to initiate action to suspend or revoke the business’ license or 
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permit since “[a]ny act performed or attempted to be performed during the period of suspension is invalid 
and of no effect”.  G.S. § 105-230(b).    
 
 F.  Ongoing Relationships with Business Entities 
   Practice Tip:  When drafting or reviewing contracts with business entities on record with the 
Secretary of State, consider adding a requirement that the entities maintain a “current-active” status with 
the Secretary of State.  This will give you and your client an option to consider whether to continue the 
contract or to take other action when potentially greater risk is added to the contract because the business 
has failed to maintain its “current-active” status.   
 
 G.  Voluntary Dissolution 
   Practice Tip:  While voluntary dissolution is ordinarily an activity initiated by a business 
entity, there is no reason that you cannot ask the business to agree to a voluntary dissolution as part of: 
a settlement agreement or a court order.  Feel free to contact the Secretary of State regarding the necessary 
steps for voluntary dissolution. 
 
 H.  Administrative Dissolution 
 The primary reasons the Secretary of State administratively dissolves business entities are: 
 •  Failure to keep their information current in our records with regard to Registered Agents and 
offices,  
 •  Failure to file an annual report, and  
  •  Failure to pay fees due. 
 Annual reports are typically filed at the same time a business files its income taxes with the 
Department of Revenue. G.S. § 55-16-22(a).  Thus, an administrative dissolution may be an early sign that 
a business is not in good organizational or financial shape, or that it is a scofflaw.  Of course, sometimes 
businesses fail to file annual reports for reasons such as crises like destruction of records. 
   Practice Tip:  You may not want to approve a contract with an administratively dissolved 
business entity unless and until it is restored to good standing.  Contracting with such a business may 
increase risks to your client such as:  losing money if the business is, in fact, financially unstable; or, 
having difficulty serving the business with process in the event of a dispute. 
 
 H.  Judicial Dissolution 
 As noted in the manuscript, judicial dissolution may be ordered by a North Carolina court for a 
number of reasons.  One of those reasons is that the Attorney General requests dissolution because of either 
fraud in the creation of the business entity or that, after notice, the entity continues to exceed or abuse its 
authority under law. G.S. § 55-14-30.     Practice Tip:  If you encounter evidence that a business was 
created through fraud, consider whether judicial dissolution upon proceedings by the Attorney General may 
be a valid remedy.   
 
2.  Practice Tips:  The Secretary of State as Substitute Service of Process Agent 
 As noted in the manuscript, there are certain circumstances in which you can use the Secretary of 
State as substitute service of process agent.      Practice Tip:  In order for service of process using the 
Secretary of State as Service of Process (SOP) agent to be effective, the following must occur: 
 1.  You must submit to the Secretary of State: 
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  A.  The $10 fee. G.S. § 55-1-22(b); and 
  B.  Two copies of the document to be served. G.S. § 55D-33(b). 
 2.  You should also include: 
  A.   For multi-party cases, include either: 
   1.  A cover letter which states which entity it is that you want the   
   SOS agent to serve, or 
   2.  An envelope addressed to:  Name of Entity c/o Secretary of   
   State. 
  B.  Your telephone number and an email address (in case of questions). 
   Practice Tip:  You can easily search SOS service of process to find out if your documents have 
been served.  You can search by either the judicial Docket Number or the SOS File Number.  Go to: 
www.sosnc.gov/sop.  Click on “Search service of process”. 
 
3.  Practice Tips:  Notaries, Notarial Acts and Attorneys 
 
   Practice Tip: YOU can be commissioned as Notary Public.  To become commissioned as a 
Notary Public, an attorney must: 
      A.  Complete the application form (http://www.sosnc.gov/notary/notforms.aspx).  
      B.  Purchase a copy of the current edition of the Notary Guidebook.  You can: 

•  Order it online at www.sog.unc.edu   
•  E-mail sales@sog.unc.edu   
•  Write to:   School of Government, UNC Chapel Hill, CB #3330, Knapp-Sanders 
 Building, Chapel Hill, NC 27599-3330;  
•  Call 919-966-4119; or 
•  Contact a bookstore in your area or at a local community college. 

     C.  Submit the completed form and required fee to the Secretary of State. 
NOTE:  It is not required that attorneys take the Notary Public course before being commissioned as a 
Notary Public.  It is, however, STRONGLY RECOMMENDED that attorneys take the Notary Public 
course.  Taking the course is the easiest way to ensure that you understand and comply with the Notary Act. 
 
   Practice Tip:  Finding a notary:  Visit the Secretary of State’s web site at 
http://www.sosnc.gov/NotaryPublic/Search and search for a notary in your area at our Find A Notary 
online service.  Commissioned North Carolina notaries in each of our 100 counties have voluntarily 
registered on Find A Notary so that you can find a notary in any part of the state. 
 
   Practice Tip:  Notaries Public can be found guilty of misconduct.  A Notary may be guilty 
of misconduct for performing acts not authorized by statute or failing to perform mandated acts.  For 
example, a North Carolina Notary cannot: 
 •  Certify that something is a true copy of a document. 
 •  Notarize a document for someone who is on the telephone or visible over the Internet by the 
Notary; personal appearance means just that – being in the same room at the same time.   

•  Administer the oath to a witness in a long-distance video deposition where the witness is not in 
the room with the Notary (being on the video screen doesn’t count). 
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•  Notarize for a person without verifying their identity through personal knowledge or satisfactory 
evidence of identity. 
•  Notarize a document without personal appearance of the signer just because you think you 
recognize the signature.  
•  Notarize a document that does not contain any notarial wording. 
•  Notarize something with blanks in the notarial certificate. See exception in G.S. § 47-43 (re 
power of attorney).  The Notary should fill in all applicable spaces on the notary certificate with the 
appropriate information.  
•  Make changes or any alterations to a document’s text. 
•  Pick the form of the notarial certificate (unless the Notary is also a licensed NC attorney).  It is 
acceptable for a non-attorney Notary to offer a selection of notarial certificates but not to pick the 
one to use (or recommend which one to use). 
•  Notarize a document using a notarial certificate in another language.  Notaries must use 
certificates written in the English language.  The document can be in another language but the 
notary language must be written in English. 
 
•  Notarize a document outside the State of North Carolina. 
•  A non-attorney Notary cannot help someone draft, select, complete, or understand a document or 
transaction requiring a notarial act.   
•  Notarize, certify or authenticate a photograph.  However, a notary may notarize an affidavit 
regarding and attached to a photograph. 

 
   Practice Tip:  Keeping a Journal.  Notaries Public have a responsibility to protect citizens 
against fraud and forgery and if they are not keeping a journal they are not doing all they can do to fulfill 
this statutory requirement.  In many instances, a notary journal has protected a Notary Public from 
allegations of fraud or other misconduct.   
  •  If you are commissioned as a Notary Public, keep an accurate notary journal.   
  •  Ensure that notaries you employ keep journals.   
 
   Practice Tip:  Forms.  If asked to review a form with a space for a Notary Certificate, please 
be sure to leave enough room for a complete and proper Notary Certificate. 
 
   Deposition Practice Tip:  Court reporters who are notaries public have to positively identify 
witnesses in a deposition before they can swear in the witnesses.  Administering an oath is an official 
notarial act in which a notary must positively identify the affiant.  Failure to do so is a clear violation of the 
Notary Act and could result in the notary being found guilty of a Class 1 misdemeanor.  G.S. §§ 10B-
60(c)(3).  Additionally, anyone found to have coerced or solicited the notary to commit notary misconduct 
could be found guilty as an aider and abettor and would be subject to the same level of punishment as the 
notary. G.S. §§ 10B-60(j).  Therefore, most witnesses will need to bring picture ID with them to the 
deposition (see below for alternatives).  The picture ID has to be: 
 •  A current document issued by a federal, state, or federal or state-recognized tribal government 
agency,  
 •  Have the photographic image of the person’s face, and  
 •  Either the signature or physical description of the individual. 
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Alternatively, the witness-deponent may be identified by personal knowledge if: 
 •  The court reporter-notary personally knows him or her, or  
 •  If an impartial credible witness based on personal knowledge, under oath or affirmation, 
identifies the witness-deponent. 
 Note: the terms “credible witness” and “personal knowledge” are defined in the Notary Act. (G.S. 
§§ 10B-3(5), 10B-3 (17)) 
So, adding “bring a picture ID to the deposition” to your deposition instructions for witnesses may be 
helpful.   
 
   Practice Tip:  If you encounter what you believe to be an improper notarization, please refer it 
to the Secretary of State so we can investigate: 
 A.  Complete the Notary Complaint form at http://www.secretary.state.nc.us/tip/, or 
 B.  Contact the Notary Enforcement Section at:   
  The Notary Public Section, North Carolina Department of the Secretary of State 
   P.O. Box 29626, Raleigh, North Carolina 27626-0626 
   E-mail: notary@sosnc.gov   Phone Number: 919-807-2219 
   Practice Tip:  Name Changes.  If a Notary changes his or her legal name, e.g., due to marriage 
or divorce, the Notary has to follow specific steps, including:  notifying the Secretary of State within 45 
days of the change; taking a new oath of office; getting a new seal; and, returning the old seal to the 
Secretary of State. 
 
4.  Practice Tips:  eCommerce and eNotarization 
 A.  Government agencies are statutorily authorized to charge a fee for someone to file 
electronically. G.S. § 66-58.12(b).   
 B.  There are nearly 1000 eNotaries in North Carolina.  E-Notaries are authorized to charge up to 
$10 for an eNotarization.  You can find a notary or an eNotary by visiting the Secretary of State’s web site 
at http://www.secretary.state.nc.us/NotaryPublic/Search.  Please note that although the number of 
commissioned North Carolina eNotaries is steadily rising, there are not yet eNotaries in each of our 100 
counties who have voluntarily registered on Find A Notary. 
 C.  If you are asking an eNotary to do an eNotarization for you, and the eNotary does not know you 
or your witness personally, plan to bring an acceptable form of ID with you or advise your witness to bring 
such an ID. 
 D.  A Notary Public who has not been commissioned as an eNotary cannot do an eNotarization for 
you. 
 E.  An eNotary cannot do a remote eNotarization for you.  The person whose signature is being 
notarized, acknowledged, or verified must personally appear before the eNotary. 
 
5.  Practice Tips: Charitable Solicitation Licensure Division 
  
 A.  Information available from CSL:  Charitable organizations must provide extensive 
information to the CSL Division in order to become licensed and renew their licenses. G.S. §131F-6.  
License applications are public records available online on the Secretary of State’s website at 
http://sosnc.gov/search/index/csl.     Practice Tip:  The wealth of information on a charitable organization 
or sponsor’s application can be very useful to an attorney involved in litigation with an entity.  In addition, 
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other information is available from the CSL website, including contracts between charitable organizations 
and Fundraising Consultants and Solicitors. 
 
 B.  Searching the CSL Registry:  North Carolina is a “distinguishable names” state. G.S. § 55D-
21(b).  For practical purposes this means that names of business entities, including charitable organizations, 
may differ only slightly – just that little bit that makes them distinguishable from other entities.   Practice 
Tip:  Unless you are absolutely certain that you have the charitable organization or sponsor’s correct legal 
name in North Carolina, you may get better results if you search using either “Name starting with” or 
“Name contains all words”. 
 Sometimes foreign entities, including charitable organizations and sponsors, have legal names in 
their state or country of creation that are not distinguishable from other entities in the records of the 
Secretary of State.  In those instances, the foreign entity may use a “fictitious name” that is distinguishable 
from other entities’ names, G.S. § 55D-22.  Practice Tip:  You can find both the home state/country legal 
name and the fictitious name in our database.  Look for the term “Home State”. 
 
 Practice Tip:  If your clients have knowledge of possible violations of the Charitable Solicitation 
Act, please encourage them to contact the CSL Division and make a complaint.  Complaint forms can be 
found at http://sosnc.gov/forms/csl. 
 
 C.  Protect Yourself, Clients, Friends and Family:  Crooks often use a pretense of charitable 
purpose and affiliation with legitimate (or not-so-legitimate) charitable organizations to steal from good-
hearted people.  Protect yourself, your clients, your friends and family: 
 

• Do not give to a charity you know nothing about. 
 
•  Confirm a charity is registered with the Secretary of State’s office before making a gift. 
 
•  Determine if the person asking for your gift is a volunteer or a paid fundraiser. 
 
•  Exercise your legal right ask for something in writing regarding the fixed % of the gross 
revenue that the charitable organization or sponsor will receive as a benefit from the solicitation 
campaign. 
 
•  Ask who will benefit from your donation. 
 
•  Don’t assume when you hear the words “police” or “fire fighter” in an organization’s name 
that your gift is going to your local police or fire department. 
 
•  Ask if your donation is tax-deductible.  Exercise your legal right to ask for something in 
writing that states the % of the contribution that you can deduct as a charitable contribution 
under federal income tax laws.  Request the Tax ID # of the organization. 
 
•  Never give because you feel pressured, guilty, or scared. 
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•  Be wary if a solicitor suggests you will receive special treatment in return for your donation. 
 
•  Contact the CSL Division if you see a collection receptacle in public view for the purpose of 
collecting donated clothing, household items, and other items for resale AND you do not see a 
prominently displayed permanent sign indicating either: 
 *  The name of the charitable organization or sponsor for whom the solicitation is made and 
the phone number or electronic mail address of a contact at the charitable organization or 
sponsor, OR  
 *  The phone number or electronic mail address of a contact for the person and this 
statement:   "This is not a charity. Donations made here support a for-profit business and are not 
tax deductible."  

6.  Practice Tips:  The Secretary of State’s UCC database 
 There are two types of searches that can be done in the UCC database:  a “Standard RA9” search 
and a “Non-standard RA9” search.  The UCC itself requires the Secretary of State, as the filing office, to 
provide the “Standard RA9” search method. G.S. § 25-9-503(c).  As a matter of customer service, we 
choose to provide the “Non-standard RA9” search method.  More specifically:   
    A.  Standard RA9 search logic is mandated by the UCC statute itself.  G.S. § 25-9-503(c).  
Standard RA9 search logic gives exact matches only.  It excludes what are called “noise words” such as 
“Corp” and “Inc”.  It also excludes abbreviations such as:  LLC, etc.   
 B.  Non-standard RA9 search logic is simply an additional tool we provide to help searchers find 
UCC filings.  Non-standard RA9 search logic allows a search using name variations, such as:  “starting 
with”, “sounds like”, “all words”, “exact match”, or any words.   
Practice Tip:  If you are not certain you have the exact name of the individual or organization you are 
researching, use the Non-standard RA9 search tool. 
Practice Tip:  A UCC search may be useful to you or your client if there is a concern about the financial 
viability of an organization or individual with whom you or your client is dealing. 

 
7.  Other Practice Tips:  How You Can Help the Secretary of State 

 
 A.  Nonprofit corporations:  Nonprofit corporations are not required to file Annual Reports with 
the Secretary of State.  They are required to provide the Secretary of State with updates of certain 
information when it changes, but often forget or simply fail to do so.  As a result, we are aware that some of 
the nonprofit information in the Secretary of State’s database may not be current.  If the nonprofit has not 
updated its records with the Secretary of State, service of process on a Registered Agent no longer at the 
same address may fail.  Practice Tip:    Advise your clients who deal with nonprofits to ask if the 
nonprofits they deal with are checking their records with the Secretary of State at least annually, to be sure 
that everything is correct and up-to-date.  Practice Tip:  If you represent, serve on the board of, or simply 
support a nonprofit, remind the people in charge that they should go to the Secretary of State’s website at 
least once a year and check their records.  They should update those records if any changes have been 
made.  Not updating records may have the potential to cause problems for the nonprofit in dealing with 
regulators, taxes or other matters. 
 
 B.  Incorrect Registered Agent information:  All entities created in our office are required to 
have Registered Agents. G.S. § 55D-30.  Failure of a business to update its Registered Agent information 
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with the Secretary of State can lead to:  (a) use of the Secretary of State as a substitute process agent with 
accompany legal consequences for the business, see, e.g., G.S. § 55D-33(b); and, (b) administrative 
dissolution of the entity by the Secretary of State, see, e.g., G.S. § 55-14-20.  Practice Tip:  If you discover 
that registered agent information is no longer good, please notify us since this is grounds for administrative 
dissolution.  Send us an email that provides the name of the entity, the SOSID number and how you know 
that the registered agent information is no longer good (i.e. attempted service by registered mail but mail 
returned for _____ reason). 
  
 C.  Lobbyists and their principals:  Many people seem to be unaware that the Lobbying Act 
applies to not only lobbying the General Assembly members and their staff but also to lobbying designated 
individuals in the Executive Branch.  Practice Tip:  Make sure your clients’ designated individuals know 
what the definition of lobbying is and how to determine if someone is a registered lobbyist or not.  If you or 
they have questions about whether someone should be registered as a lobbyist, call the Secretary of State’s 
Lobbying Compliance Division. 
  



I want to start by thanking Christine Wilks and Alex Rogers of the North Carolina 
Bar Association Foundation and Michael Archer of the United States Marine Corps 
Installations East for their invitation to speak to you today.  Here you will see my 
general contact information, and I hope each of you will feel free to contact me if 
you ever have questions or would like for me to do a similar presentation for groups 
of people you know in either your professional or personal lives.

[Click]



Here is our general disclaimer that this an educational presentation and should not 
be construed as providing legal advice. All views expressed are my own and do not 
necessarily represent the official views of the Secretary of State, the Department of 
the Secretary of State, or the Securities Division. And I believe that all information I 
am about to present is truthful and accurate as of this moment.

[Click]



Investment fraud is a very hard-to-quantify type of white collar crime because 
victims may not realize they’ve been victimized until years later. For instance…

[Click]



Anybody remember this guy? He was convicted of pulling off the biggest Ponzi 
scheme (that we know of) in history.

[Click]
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He is believed to have “made off” (that’s my little joke, feel free to laugh!) with ~$18 
billion in investor money.

[Click]
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Estimates vary, but it is generally estimated that losses range from between $10 
billion - $40 billion per year.

[Click]



So securities fraud and other financial crimes can ruin lives 

(CLICK) and destroy families.  

(CLICK) And leave victims confused about whether they have been duped or where 
they can turn to for help.

[Click]



Well, in North Carolina, investors can turn to the Department of the Secretary of 
State. The Department is lead by Secretary of State Elaine F. Marshall.

Now Secretary Marshall oversees a Department which has many different, yet 
interconnected, responsibilities. And I suspect that many of you may have personal 
or professional experience with our Department. If so, I hope it was a positive one. 
But let me quickly refresh your memory about the Department’s areas of 
responsibility. 

First, there is … 

[Click]
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The Corporations Division, which oversees the legal creation of new companies, limited liability companies and partnerships 
throughout the state. 

There’s the Certification & Filing Division. It is composed of several sections, including the Uniform Commercial Code 
Section, which serves the business community by offering a repository of records of UCC and federal lien documents.

It also includes the Trademarks Section which registers and renews trademarks and service marks in North Carolina;

the Lobbyist Registration Section which, as its name suggests, administers the state laws governing the activities of 
lobbyists;

the Notary Public Section which commissions and regulates the activities of more than 140,000 notaries public in North 
Carolina; 

The Land Records Section which assists local governments with land mapping issues; and,

The Charitable Solicitation Licensing Division which regulates charitable solicitation and professional fundraising throughout 
the state.

And there are other sections that I haven’t even mentioned, like the Authentication Section that issues legal authentications
for legal documents produced in North Carolina that will be used in other countries, and the Advance Health Care Directive 
Registry, a database of advance health care directives that can be accessed 24/7/365.

Detailed discussion about any one of these divisions/sections could easily consume an entire hour, and if the Bar Association
or anyone else would like us to arrange such sessions, we would be more than happy to oblige. Please just let me know.

But I’m not here to talk about any of those divisions/sections. I’m here to talk about the most important  division – I can say 
that because that’s where I work! A division with which some of you may be unfamiliar, but a division that oversees an area 
of law with high growth potential and relatively little competition for a sharp attorney looking to grow his or her practice. I’m 
talking about the …

[Click]
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The Securities Division!

[Click]



The Securities Division’s mission is to enhance North Carolina’s business climate by 
protecting North Carolina’s investors through education, enforcement and the fair 
regulation of the state’s investment industry while fostering opportunities for capital 
formation.

So why am I here and why are you listening to me?

[Click]



I am Director of the Investor Education Program for the Securities Division.  It is my 
job to make the tediously dry subject of securities regulation somewhat meaningful 
and relevant to the average person. (Hopefully, by now, I’ve gotten you all to this 
middle section, because, as I said, there is professional growth potential here for 
those attorneys interested in taking the time to learn this stuff!)

[Click]



Even more specifically, it is my job to educate people to recognize the warning signs 
of a potential investment scam and help them find the information and resources 
they need to make more informed investment decisions.

It is also my job to help businesses – the issuers of securities – to understand 
THEIR responsibilities so that they don’t inadvertently fall afoul of federal or state 
securities law when structuring their offerings. When correctly structured, … 

[Click]



… a company’s securities offering can result in the raising of much-needed capital 
to innovate, to grow and to succeed.

[Click]



When incorrectly structured, a company’s securities offering can result in 

[Click] administrative fines and/or rescission offers,

[Click] civil suits and, in egregious situations, 

[Click] criminal trials.

I think we all would agree that correctly structured offerings are the goal.

That’s why “Education” is the first part of our mission statement.

[Click]



Through education, we want to encourage the busy entrepreneurs or small 
businesspeople…

[Click]



…who have a lot on their plates and who wear many hats…

[Click]



… to bite the bullet …

[Click]

18



… and find themselves an experienced securities attorney who is licensed to 
practice in NC.

So a key element of our educational outreach to the business community is to 
encourage them to seek out competent legal advice.

So, how does the Securities Division do its job?

[Click]
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Well, we do it through our administration and enforcement of 

(CLICK) the North Carolina Securities Act, 

(CLICK) the North Carolina Investment Advisers Act and the 

(CLICK) North Carolina Commodities Act (Chapters 78A, 78C and 78D, 
respectively, of the North Carolina General Statutes).  This includes handling 
complaints, conducting investigations of alleged violations of the Acts that are 
administrative, civil and criminal, depending on the state’s jurisdiction, and making 
referrals to law enforcement officials. 

[Click]



Now, before I go any further, let’s make sure we understand what we are talking 
about when I use the term “security.”

Although the full legal definition of the term “security” can be found at 78A-2(11), as 
you can see this is less a standard, straight-forward definition than it is a laundry-list 
of financial products that have been determined to be a security. Note that I have 
highlighted the term “investment contract”. More on that in a minute.

[Click]



The statute also defines what types of products are NOT securities.

Please note that annuities are expressly exempted from the definition of a security. 
They are regulated as insurance products by the North Carolina Department of 
Insurance. However, federal law considers variable annuities to be securities, 
meaning that only registered stockbrokers, whom we DO regulate, may sell them.

Alright, so now you been given the “legalese” definitions of what securities are – or 
aren’t.  But I know what you really want to know is whether there is some easy way 
to recognize a security. As you are probably discovering, “easy” is not a term that is 
readily used when describing securities law.

(CLICK) 



However, one type of a security is the aforementioned “investment contract.” Decisions in two 
different landmark legal cases lay out the conditions – or “tests” – for determining if an investment 
contract can be deemed to be a “security,” and I think the tests described will help give you a better 
understanding of what a security is.

An investment contract is a type of security in which a person invests his or her money in a common 
enterprise and is led to expect profits from the efforts of the promoter or a third party.

(CLICK) To fall within the scope of the definition of a security, an “investment contract” must involve 
four elements: 

(CLICK) (1) an investment of money;

(CLICK) (2) in a common enterprise;

(CLICK) (3) with an expectation of profits; and 

(CLICK) (4) derived from the entrepreneurial or managerial efforts of others.

(CLICK) This is called the “Howey test.”



In the second case, the Hawaiian Supreme Court ruled that four elements must be 
involved for an investment contract to be deemed a security: 

[Click] (1) the offeree furnishes initial value; 

[Click] (2) a portion of the initial value is subjected to risks of the enterprise; 

[Click] (3) the furnishing of the initial value is induced by promises or 
representations leading to a reasonable expectation or understanding that a benefit 
above initial value will accrue; and 

[Click] (4) the offeree does not have the right to exercise practical and actual control 
over the managerial decisions of the enterprise.

[Click] Because the offeree is having to put capital at risk, the Hawaii Market Center 
Rule is also sometimes referred to as the Capitalization Risk test.

[Click]



One of the key elements, then, in determining if a particular investment opportunity 
involves a security is to determine the investor’s role in the success of the venture.

[Click]



If the investor is actively engaged in making managerial decisions, then the 
investment is likely not a security.  However, … 

[click]



… if the investor is only a passive provider of capital and has no managerial 
authority, then the investment is most likely going to be a security.

[Click]



It’s important to note that, while most securities involve cash, a securities 
transaction could involve ANYthing of value, including the promise not to be sued!

[Click]
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And this is important to know because N.C.G.S. § 78A-63 establishes that, with few 
exceptions, every sale or offer of a security must be registered or exempt from 
registration before it can be lawfully offered or sold in the state.

[Click]



These registration and notice filing procedures can be found at N.C.G.S. §§ 78A-24
through -40.  

Registration requires the filing of information about the issuing company’s financial 
condition, its business history, its management, industry conditions, and other 
information relevant to an investment decision.

[Click]



NCGS §§ 78A-16 and -17 describe the types of securities sales that are exempt 
from state registration because of the nature of the transaction.

Some of the exemptions can be esoteric, so if you are unsure about whether a 
person or financial instrument is exempt, or whether the state or the SEC has 
jurisdiction, it is best simply to call the Securities Division at (919) 733-3924 or toll-
free at (800) 688-4507 for help.

[Click]



Here are some statistics showing the number of broker-dealers, investment 
advisory firms and investment adviser representatives that were registered with our 
Department as of the end of July 2016.

The Securities Division currently employs 36 people to carry out its mission.

[Click]



The state’s securities anti-fraud provisions, which can be found at N.C.G.S. §§ 78A-
8 through 78A-14, closely parallel SEC Rule 10b-5.

Among the fundamental purposes underlying all of these provisions is the relatively 
simple concept that investors are entitled to full and accurate disclosure about an 
offering, and that securities salespersons and issuers, and those who provide paid 
investment advisory services, have an affirmative obligation to provide complete 
disclosure.

[Click]



The civil penalties for violating the North Carolina Securities Act are set forth in 
N.C.G.S. § 78A-56, while the criminal penalties can be found at §78A-57. 

Please note that there is no statute of limitations on criminal violations of the anti-
fraud provisions of the Act.  Willful violations of the criminal anti-fraud provisions of 
the Act resulting in losses of $100,000.00 or more can result in Class C felony 
convictions.

The statute of limitations on civil violations of the Act range from 2 years from the 
sales date (for failing to register either the security product or salesperson –
N.C.G.S. § 78A-24 or § 78A-36) to 3 years from the date of discovery (or the date in 
which discovery should have been made) for all other violations. 

However, if it is determined that an offeror or seller engaged in deceitful acts to 
conceal a violation of the Act, an additional three years is added to the date of 
discovery (or the date on which the fraudulent or deceitful act should have been 
discovered).

[Click]



The civil and criminal penalties for violating the provisions of the North Carolina 
Investment Advisers Act, as well as the  and statutes of limitations, are very similar 
to the ones included in the North Carolina Securities Act and can be found at these 
cites.

[Click]



So, we’ve learned that one of the roles of the Securities Division is to administer 
and enforce the state’s securities laws.

(CLICK) The Securities Division is also responsible for responding to complaints 
filed by investors against their brokers or investment advisers.

[Click]



We investigate alleged violations to whatever logical conclusion is appropriate and supported by the 
facts, which could range from taking no action to issuing various administrative actions (including 
Cease & Desist orders) to referring the matter to a district attorney for criminal prosecution. The 
North Carolina Securities Division is somewhat unique in that it is one of only a handful of states 
where the securities administrator holds both administrative and criminal enforcement powers.

The Securities Division also plays an important role in the economic health of the state.  The role of 
the securities regulator is to ensure the integrity of our capital markets so that the investing public will 
have confidence that they are not just throwing their money down a rat’s hole.

[Click]



This public confidence is not exclusive to national or international companies. It also 
affects local small businesses and their capitalization needs. As we’ve discussed, 
both the federal and state governments have their own securities laws and 
regulations. If a company wishes to sell securities, it must comply with both sets of 
securities laws. An exemption under federal securities laws of a particular offering 
does not necessarily mean that it is exempt from any of the state’s laws. 

Historically, most state legislatures have followed one of two approaches in 
regulating public offerings of securities, or a combination of the two approaches. 
Some states review small businesses' securities offerings to ensure that companies 
disclose to investors all information needed to make an informed investment 
decision. Other states, in addition to requiring adequate disclosures, review public 
offerings using substantive standards to assure that the terms and structure of the 
offerings are fair and meritorious to investors.

North Carolina is considered to be a “disclosure” state.

Now as Secretary Marshall mentioned, the Securities Division plays an important 
role in the economic health of the state.  The role of the securities regulator is to 
administer and enforce the securities laws so that an appropriate balance can be 
achieved between providing adequate safeguards for investors while ensuring 
legitimate businesses have adequate access to financial capital.



[Click]
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In recent years, both the US Congress and the NC General Assembly have made 
sweeping changes to both federal and state securities law in an effort to regain the 
economic movement lost during the Great Recession of 2007-2009.

Congress reacted first, enacting the Dodd–Frank Wall Street Reform and 
Consumer Protection Act (Pub.L. 111-203) in July 2010. Dodd-Frank is attempt 
by Congress to decrease various risks in the U.S. financial system by tasking 
existing agencies, or creating new ones like the Consumer Financial Protection 
Bureau and the Financial Stability Oversight Council, with overseeing various 
components of the act.

Then, in 2012, Congress enacted the Jumpstart Our Business Startups – or JOBS -
- Act. The JOBS Act authorized new types of securities exemptions and 
transactions, all designed to improve a business’s access to financial capital.

[Click]



Now I don’t have time to go into all aspects of the JOBS Act except to point out that 
it permits issuers to advertise their offerings using any medium, including the 
internet. Certain sales, however, are still restricted to “accredited” investors, 
generally meaning people having assets greater than $1 million, excluding their 
primary residence. This is found in Title II of the JOBS Act.

The JOBS Act also allows issuers to use the internet to raise up to $1 million in 
capital from smaller investors in a 12-month period. This is called “crowdfunding.” 
This is found in Title III of the JOBS Act

[Click]



On July 22, 2016, Gov. McCrory signed North Carolina’s crowdfunding legislation, 
the Providing Access to Capital for Entrepreneurs and Small Businesses – or 
PACES – Act into law.

[Click]
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Our Department has begun the process of drafting the rules for implementing the 
PACES Act. It is our hopeful intention for the rules to be in effect by early in 2017.

[Click]
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OK.  Bottom line: The single best thing an investor can do to minimize his or her chances of falling 
victim to an investment scam is simply to call our office at the number on the screen to verify that the 
person and investment are registered. If neither the person nor the product is registered, that is a 
warning sign that more research is needed. 

One caveat: It should be noted that being registered does not mean the person is honest or ethical.  
It just means that he or she has taken the steps of complying with the registration requirements of the 
state’s securities laws.  Furthermore, the presence of a complaint or disciplinary history does not 
necessarily mean the person is “bad,” just as it doesn’t mean that the absence of such history implies 
that the person is “good.”

Remember this guy…?

[Click]



He was registered under federal law at the time of his arrest in December 2008.

[Click]

[Click]
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Here is what our website looks like.

[Click]
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We would love for you to “Follow” “Like” and/or “Share” us on these social media 
platforms.

[Click]



We put out a monthly e-newsletter. We hope you will subscribe. To do so, shoot me 
an email and I’ll add you.

[Click]



We’d love your feedback. You may leave your evaluations on your table.

[Click]



If you feel any group you are associated with would benefit from an investor 
education presentation, please feel free to contact me. Over the past 11 years, we 
have given over 1100 presentations to more than 62,000 people in every county of 
the state.

Thank you for your attention.


