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The Role of the Clerk’s Office 

“Subject to such requirements as may be prescribed 
by law, the Commission shall be the department of 
government through which shall be issued all 
charters, and amendments or extensions thereof, of 
domestic corporations and all licenses of foreign 
corporations to do business in this Commonwealth.  
Except as otherwise provided by law, the 
Commission shall be charged with the duty of 
administering the laws made for the regulation and 
control of corporations doing business within the 
Commonwealth.” 

§12.1-12 of the Code of Virginia 



Documents Filed in the Clerk’s Office 
• Corporations: Domestic 

– Name Reservations 
– Articles of Incorporation  
– Articles of Correction 
– Articles of Amendment 
– Articles of Merger/Share Exchange 
– Articles of Entity Conversion 
– Articles of Dissolution 
– Articles of Termination 
– Articles of Surrender 
– Annual Reports 
– Registered Agent/Registered Office Changes 
– Authenticated Copy of an Assumed/Fictitious Name Filing 

in a Virginia Circuit Court for a Corporation 
 



Documents Filed in the Clerk’s Office 
• Corporations: Foreign 

– Name Reservations 
– Name Registrations 
– Application for a Certificate of Authority to Transact Business in 

Virginia (along with a certified copy of the charter documents from the 
home state) 

– Applications for an Amended  Certificate of Authority 
– Certified copies of Articles of Amendment filed in the home state 
– Certified copies of Articles of Merger/Share Exchange filed in the 

home state 
– Articles of Conversion or Domestication 
– Applications for Withdrawal 
– Annual Reports 
– Registered Agent/Registered Office Changes 
– Authenticated Copy of an Assumed/Fictitious Name Filing in a Virginia 

Circuit Court for a Corporation 



Documents Filed in the Clerk’s Office 

• Limited Liability Companies: Domestic 
– Name Reservations 
– Articles of Organization 
– Articles of Correction 
– Articles of Amendment 
– Articles of Merger 
– Articles of Conversion 
– Articles of Surrender 
– Principal Office Address Change Forms 
– Registered Agent/Registered Office Change Forms 
– Authenticated Copy of an Assumed/Fictitious Name Filing 

in a Virginia Circuit Court for a Limited Liability Company 



Documents Filed in the Clerk’s Office 
• Limited Liability Companies: Foreign 

– Name Reservations 
– Application for a Certificate of Registration to Transact Business 

in Virginia as a Foreign Limited Liability Company (accompanied 
by a certified copy of the formation document with 
amendments and mergers from the home state). 

– Application for an Amended Certificate of Registration 
– Certified Copies of Articles of Amendment filed in the Home 

State 
– Certified Copies of Articles of Merger filed in the Home State 
– Articles of Conversion or Domestication 
– Application for a Certificate of Cancellation of a Certificate of 

Registration 
– Principal Office Address Change Forms 
– Registered Agent/Registered Office Change Forms 
– Authenticated Copy of an Assumed/Fictitious Name Filing in a 

Virginia Circuit Court for a Limited Liability Company 
 



Documents Filed in the Clerk’s Office 

• Business Trusts (Domestic) 
– Name Reservations 
– Articles of Trust 
– Articles of Amendment 
– Articles of Cancellation 
– Registered Agent/Registered Office Change Forms 
– Authenticated Copy of an Assumed/Fictitious 

Name Filing in a Virginia Circuit Court for a 
Business Trust 
 



Documents Filed in the Clerk’s Office 

• Business Trusts (Foreign) 
– Name Reservations 
– Application for a Certificate of Registration to Transact 

Business in Virginia as a Foreign Business Trust 
– Application for an Amended Certificate of Registration 

as a Foreign Business Trust 
– Application for a Certificate of Cancellation of a 

Certificate of Registration 
– Registered Agent/Registered Office Change Forms 
– Authenticated Copy of an Assumed/Fictitious Name 

Filing in a Virginia Circuit Court for a foreign Business 
Trust 
 



Documents Filed in the Clerk’s Office 

• Limited Partnerships (Domestic) 
– Name Reservations 
– Certificates of Limited Partnership 
– Amendments to the Certificate of Limited Partnership 
– Certificate of Cancellation of a Virginia Limited Partnership 
– Certificate of Limited Partnership of a Virginia or Foreign 

Partnership Converting to a Virginia Limited Partnership 
–  Registered Agent/Registered Office Changes 
– Authenticated Copy of an Assumed/Fictitious Name Filing 

in a Virginia Circuit Court for a Limited Partnership 
 



Documents Filed in the Clerk’s Office 

• Limited Partnerships (Foreign) 
– Name Reservations 
– Application for a Certificate of Registration to Transact 

Business in Virginia as a Foreign Limited Partnership 
– Application for an amended Certification of Registration 
– Application for a Certificate of Cancellation of a Certificate 

of Registration of a Foreign Limited Partnership 
– Registered Agent/Registered Office Change forms 
– Authenticated Copy of an Assumed/Fictitious Name Filing 

in a Virginia Circuit Court for a Limited Partnership 
 



Documents Filed in the Clerk’s Office 

• Partnerships (Domestic) 
– Name Reservations 
– Statements of Partnership Authority 
– Amendments to the Statement of Partnership 

Authority (or other statements) 
– Statement of Denial for a Partnership 
– Statement of Dissociation from a Partnership 
– Statement of Dissolution for a Partnership 
– Cancellation of Partnership Statement (or any other 

statement) 
– Renewal of a Statement of Partnership Authority 
 



Documents Filed in the Clerk’s Office 

• Partnerships (Foreign) 
– Name Reservations 
– Statements of Partnership Authority 
– Amendments to the Statement of Partnership 

Authority (or other statements) 
– Statement of Denial for a Partnership 
– Statement of Dissociation from a Partnership 
– Statement of Dissolution for a Partnership 
– Cancellation of Partnership Statement (or any other 

statement) 
– Renewal of a Statement of Partnership Authority 
 



Information Available to the Public 

• The State Corporation Commission is not 
subject to the Virginia FOIA statute (Christian 
v. State Corporation Commission,  282 Va. 392, 
718 S.E.2d 767 (2011)) . 

 
• All information filed in the Clerk’s Office is 

public information.  (§ 12.1-19 A 2 of the Code 
of Virginia) 



Information Maintained by the Clerk’s 
Office 

Corporations: Officers 
   Directors 
   Registered Agent 
   Registered Office 
   Principal Office 
   # of Authorized Shares of Stock 
 
Limited Liability Companies: Registered Agent 
     Registered Office 
     Principal Office 



Information Maintained by the Clerk’s 
Office 

Limited Partnerships:   Registered Agent 
          Registered Office 
          Principal Office 
          Names of General Partners 

Partnerships:    Principal Office 

Business Trusts: Registered Agent 
   Registered Office 
   Principal Office 

If the Partnership has registered as a Registered Limited Liability 
Partnership (LLP), the Commission maintains registered agent and 
registered office information. 



The Clerk’s Information System 
(CIS) 

• The Clerk’s Information System is the system in which the 
Commission’s official business entity records are maintained. 
 

• The Code of Virginia requires a review of filings to ensure 
compliance with the Code prior to filing. 
 

• Filing of any document does not occur until it is entered into 
the system, so the system operates on ‘real time’ and is 
constantly being updated. 
 

• Submissions through eFile Express appear instantly in CIS 
 

• Paper or pdf submissions go through a manual review 
process, there may be 3 – 10 business days between 
submission and entry into the system. 
 



























• Copies of all documents filed in the Clerk’s 
office may be obtained by contacting our 
office. 

• $0.50 per page + $3.00 per document 
certification, if needed. 

• Documents on microfilm can be viewed in our 
office at no charge during regular business 
hours. 

• Documents filed in e-File can be viewed 
through the e-File system. 

COPYWORK 



Information that the Commission Does 
NOT Maintain 

• Ownership of stock in a corporation; 
 

• The Commission does not file copies of shareholder agreements; 
 

• Ownership of membership interests in a limited liability company; 
 

• The Commission does not file copies of operating agreements; 
 

• List of Managers of a Limited Liability Company 
 

• Limited Partners of a Limited Partnership 
 

• General Partnerships may but are NOT REQUIRED to make any filings with 
the Commission (except to obtain LLP status) 
 

• The Commission does NOT file copies of partnership agreements for either 
general or limited partnerships. 



Fictitious or Assumed Names 

• In Virginia, fictitious or assumed names must be 
filed initially in the local Circuit Court. 

 
• If a business entity uses a fictitious name, it must 

submit a certified copy of the Circuit Court filing 
to the Commission. 
 

• Assuming the filing has been made in the Clerk’s 
office, CIS can be searched by assumed name, 
which will link to the entity’s true name. 



DIVISION OF SECURITIES AND 
RETAIL FRANCHISING 



MISSION 

To protect consumers through the 
administration and enforcement of the 

Virginia Securities Act as well as the Virginia 
Retail Franchising Act. 



Securities Registration 

Non-exempt securities offerings are reviewed by 
the Division to ensure compliance with State 
law. 
– Financial Solvency of the Issuer 
– Possible Abuses by Insiders 
– Accuracy of Information regarding the offering 



Broker-Dealer and Agent and 
Investment Advisor and 

Representative Registration 

• Register with the Division 
 

• Pass certain examinations 
 

• Subject to Division audit of practices 



Unregistered Broker-Dealer, 
Investment Advisor, and Securities 

Investigations 

    Division has authority to investigate investor 
complaints related to fraud, unregistered 
broker-dealers, unregistered investment 

advisors, and unregistered securities. 
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