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This article presents general guidelines for Georgia nonprofit organizations as of the date written and
should not be construed as legal advice. Always consult an attorney to address your particular situation.

Expanding Operations: Out-of-State Nonprofits Transacting Business in Georgia

Nonprofit organizations expanding their operations beyond their state of incorporation may be subject to
the new state’s business registration requirements. Nonprofit leaders should understand this
requirement because there are penalties if the business entity doesn’t comply. The general rule is that
“foreign” nonprofits (nonprofits incorporated in one state that seek to do business in another state) are
required to register with the Secretary of State (or the applicable office) of each state in which they will
be “transacting business.” If you’ve formed a nonprofit in another state and intend to do business in
Georgia, then this article is for you.

Definition of “Transacting Business”

Under the Georgia Nonprofit Corporation Code (the “Code”), a foreign corporation may not transact
business in Georgia until it obtains a certificate of authority from the Georgia Secretary of State. The
Code does not define “transact business.” Rather, it lists activities that are not considered to be the
transaction of business when done in Georgia, such as holding meetings, opening bank accounts, making
sales through independent contractors, conducting an isolated business transaction, or taking executive
actions, such as filing financial statements or registering trademarks.

The list above outlines what is not transacting business, so what is considered transacting business in
Georgia? A nonprofit should register as a foreign corporation in Georgia prior to doing any of the
following:

Maintaining an office to conduct local business in Georgia,

Selling personal property or providing services in Georgia,

Entering into contracts relating to local business or sales in Georgia,
Owning or using real estate for general corporate purposes, or

In certain circumstances, hiring an employee located in Georgia.
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Hypothetical 1: Nonprofit Sports Academy, Inc. (“Academy”) is a nonprofit corporation incorporated on
January 1, 2021, in Tennessee. Academy has retained Attorney Maxey of Atlanta for legal services related
to its possible future business endeavors in Georgia. Does this constitute transacting business in Georgia?

A: No, Academy is not transacting business in Georgia. Simply conducting an isolated transaction such as
hiring an attorney based in Atlanta is not considered to be “transacting business” due to its limited nature.

Hypothetical 2: Academy provides financial literacy courses to high school athletes in Tennessee.
Academy is starting a new financial literacy summer camp in northeast Georgia. With the new summer
camp, will Academy be transacting business in Georgia?
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A: Yes, Academy will be transacting business in Georgia. The summer camp will be a service provided in
Georgia and Academy will likely enter into contracts (such as leases or equipment rental agreements)
relating to business in Georgia. Academy should register as a foreign corporation in the state of Georgia.

Hypothetical 3: Academy hires manager Mel who works remotely from their home in Georgia. One of
Mel’s duties is to purchase and coordinate the shipment of sports and recreational equipment. Will
Academy need to register as a foreign corporation in Georgia?

A: Probably, due to the nature of the manager’s duties. While employing a remote worker alone does not
necessarily trigger registration obligations, the manager’s responsibilities such as purchasing equipment
and managing shipping logistics constitute ongoing business transactions in Georgia. Academy should
register as a foreign corporation in the state of Georgia.

Registering with the Secretary of State of Georgia

A foreign nonprofit may not transact business in Georgia until it receives a certificate of authority from
the Secretary of State indicating proof of registration. Below are the steps to apply for the certificate of
authorization:

1. Selectaregistered office in Georgia, as well as a registered agent at that office. This registered
agent could be an individual who lives in Georgia, or a company authorized to do business in
Georgia. The registered agent may receive mail that requires timely responses, so your agent
should be a reliable individual at an address that will be regularly open during normal business
hours. Professional registered agents can also be contracted for this purpose.

2. Apply with the Secretary of State of Georgia online or by mail. The application must provide
the following information for the foreign nonprofit:

(i) the corporate name (i.e., using our hypothetical, Nonprofit Sports Academy, Inc.),

(ii) the state of incorporation (i.e., Tennessee),

(iii) the date of incorporation (i.e., January 1, 2021),

(iv) valid email address,

(v) the mailing address of its principal office (i.e., the address of the Tennessee office),
(vi) the address of the registered office and the name of the registered agent in Georgia,

(vii) the names and business addresses of its officers (i.e., name of the Executive Director
and others, along with their business addresses), and

(viii) an original Certificate of Good Standing that is no more than 90 days old, certified by
the state of incorporation (i.e., - Certificate of Good Standing from Tennessee).

3. Following that, the company needs to mail the completed application, along with a certificate
of good standing, to the office of the secretary of state in the company’s state of incorporation
(i.e., in the case of Academy, the Office of the Secretary of State of Tennessee).



Additional Considerations of Transacting Business and Foreign Qualification

1. Annual Filings for Foreign Nonprofits in Georgia.

If a nonprofit is registering for the first time in Georgia, it can either complete the form at the Georgia
Secretary of State’s Website or apply by mail using a CD 236 form. The initial filing fee is $230 (5235 if
filed by mail).

Each year following the initial filing, if your nonprofit plans to continue to transact business in Georgia,
you must file an annual registration between January 1 and April 1. Failure to submit an annual
registration could result in a revocation of your certificate of authority and a new application would need
to be to be submitted to continue transacting business in Georgia.

2. Charitable Donations.

Soliciting donations in Georgia does not, by itself, qualify as “transacting business” and will not require
registering as a foreign corporation. However, soliciting funds in Georgia may require a separate
registration with the Georgia Secretary of State for charitable solicitation (Form C-100). If a nonprofit
intends to solicit funds in Georgia, please see Charitable Registration in Georgia.

3. Legal Proceedings.

A foreign nonprofit corporation that conducts business in Georgia without obtaining a certificate of
authority may not initiate legal proceedings in Georgia courts to enforce a contract until the certificate of
authority is obtained. However, the foreign corporation will not be barred from defending itself in any
legal action brought against it in Georgia.

Nonprofits engaging in business transactions in multiple states should review each state’s statute to be
sure that they can comply with the requirements, as most states have enacted laws related to foreign
nonprofits. For additional information and guidance on the filings your organization should make, please
reach out to your PBPA attorney.
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