WELCOME

CC INTELLIGENT
SOLUTIONS, INC.

DER IN 360° I'T SOLUTIONS

Welcome to our first quarterly SOS Newsletter. The intent of this publication is to provide the Secretary of State
community with an information vehicle that provides insight on how the general public views SOS business, addresses
topical issues, answers some of your technology questions and supports you in other ways you might desire. We do not

intend to “hawk our wares,” but rather provide something useful and entertaining. | hope this first Newsletter meets
that simple goal and would truly appreciate your input as to what you like about it, what you don’t like about it and

what you would like to see in it.

We hope you will enjoy the contents of this Newsletter and are able glean some benefit from it.

Sincerely,

Chip Bullock, CEO

EDITORIAL

To use a well worn phrase — “It’s the Economy stupid!” It
is painful enough that we have been hit with a shortage
of funds on a personal basis but every State is
experiencing budget shortfalls and budget cuts. So again,
the scenario-du-jour is doing more work with less people
and resources. | say this not solely to commiserate with
you but to specifically address two lamentable results of
State budget cuts.

The first is that your travel budget may have been cut to
the point where you may not be attending the IACA
Conference in May, 2009. If that is the case, | would
entreat plead with you to find some way to attend. Of all
the conferences | have attended, | have found IACA to be
most valuable and beneficial for the kind of work we all

do, I am sure you agree. As far as | know, IACA is the only
conference where once a year all the Commercial
Administrators from all the States, Canada and others
from the International arena get together and discuss
efficiencies, concerns, actions, etc. To miss this
conference would be to NOT avail yourself of becoming
increasingly efficient and NOT staying on top of
important potentially contentious issues until you are
forced to resolve them without prior warning. However,
rather than me singing IACA’s praises, might | suggest
that we use this newsletter as a forum for you to define
why you find IACA beneficial. | will publish your views
and perhaps that will provide sufficient justification to
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help those who truly need to go and are finding it

difficult to gain approval.

The second lamentable result of budget cuts is that we
inevitably enter a Catch-22 scenario. You are told to be
more efficient, to do the same or more work with the
same or reduced resources. Fair enough, there are tools
that will readily allow you to do that but you cannot
purchase them because your budget has already been
cut. Sound familiar? | have no quick or elegant answer to
this. However, there are options - self-funding, deferred
payments, project financing, etc. Since these options are
necessarily tailored to each individual situation, rather
than go into them here, give me a call and we can
explore your unique situation. Suffice it to say that there
are options to mitigate the lamentable Catch-22
conundrum.

As to the newsletter, in this first issue, we have
endeavored to show our support of IACA by including an
article by Scott Primeau, IACA STS Assistant Vice-Chair.
We have attempted to give you a public view of
considerations for incorporating in one’s home state
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from Thomas Lyon who has concentrated his practice in
the areas of corporate law, corporate finance and
securities. The Ask David section deals with the topical
issue of special characters in filing applications. Finally, in
the spirit of all work and no play, there is a good recipe
that is cheap and quick as well as a puzzle for your
enjoyment.

To paraphrase Chip, please make this newsletter your
own. Let us know what content you would enjoy and
appreciate.

Lastly, please note that CCIS is and will be bringing you a
diverse spectrum of authors and content. We naturally
recommend that you consult with your local experts on
these matters as well, as we really cannot be responsible
for the content provided to us by contributing writers.
Should you have any issue with specific content, please
contact the author directly.

Ted Paczek
Editor
tpaczek@ccis-inc.com
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IACA &

International Association of
Commercial Administrators

DID You KNOw THIs ABouT IACA?

The International Association of Commercial Administrators (“IACA”) is a nonprofit association composed of members
who work in government filing offices throughout the United States, Canada, and several other countries around the
world. Four sections operate within IACA: Business Organizations (“BOS”), Secured Transactions (“STS”), Information
Technology (“ITS”), and International Relations (“IRS”).

Since the association formed in 1973, IACA has been providing its members and their constituents with an opportunity
to share ideas, collaborate on best practices, and further the effective administration of business and commercial
document recording through its annual conference.

IACA will be holding its 32" annual conference May 17-22, 2009 in Denver, Colorado. The theme of the 2009
conference is Crossing the Divide: Services in an e-World. The theme invokes filing office strategies to bridge
technology, legislative, and constituent support gaps.

Conference topics for the BOS will include updates to model business organization laws, a review of federal legislation
affecting state filing offices, and strategies for managing day-to-day filing issues. STS topics will continue to focus on
building best practices around filing and searching procedures, as well as discussing revisions to model forms and model
administrative rules. Also, the STS will discuss the impacts of a recent effort to amend Article 9. The ITS will focus not
just on technology developments, but also on providing greater support for filing office administrators.

The conference topics will also focus on furthering filing offices’ international perspectives in light of the growing world
economy. As businesses move among countries and transactions bridge continents, filing offices must adapt to support
more diverse constituencies. Technology, knowledge, and demands are increasing not just in our backyards, but around
the world as well.

At my first IACA conference in Salt Lake City, Utah, | was introduced to over 200 members and sponsors who are
steadfastly working to improve the way their constituents do business. | gained invaluable experience and knowledge
from collaborating with my peers and | also made long-standing personal relationships that transcend the conference
walls.

Scott Primeau

IACA STS Assistant Vice-Chair
Colorado Department of State
Business Division Policy Analyst
1700 Broadway, Ste 200
Denver, CO 80290
303-869-4928
scott.primeau@sos.state.co.us
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Keeping Filings At Home:

Top 10 List Attorneys

By Thomas I. Lyon www.manningfulton.com

This article outlines several considerations that companies and attorneys often use to determine where to incorporate a
corporation or organize a limited liability company. Please note that the following considerations represent general
issues and may not necessarily address the needs of a company in a particular situation. In addition, this article is not
comprehensive and there may be important considerations not described below.

For purposes of drafting this article, we have limited the discussion of foreign jurisdictions to Delaware. Several
jurisdictions, including Nevada, have attempted to displace Delaware as the foreign state of choice for new entity filings,
but Delaware continues to be the jurisdiction of choice for entities looking for a foreign jurisdiction. 50% of the Fortune
500 companies are incorporated in Delaware.

For a Secretary of State’s office to be competitive with Delaware, it must make the initial and ongoing filing processes
easier, quicker and more cost effective. The rise of the Internet filing and search processes has helped to level the
playing field and provide “home state” Secretary’s of State with opportunities to convince local companies to file locally.

Some factors to consider when comparing your home state to Delaware:

1. Ease of General Use e Expedited procedures for post-incorporation filings

e Cost and ease of access to online records database T
o - 4. Cost of Initial Filings
for organizational and UCC filings

¢ Amount and quality of company information Amount of initial filing fees

provided online Additional cost of filing as foreign entity in home

e Acceptance of credit cards online state if domiciled in DE

e Existence of online proof of same day filing

[, ]

. Ongoing Costs

2. Ease of Initial Filings * Annual fees charged to entity

e Ability of an entity to incorporate or organize quickly * Annual cost of registered agent if domiciled in DE

e Annual cost of foreign entity filing in home state if
domiciled in DE

e Existence of state corporate income taxes

e Ability of the Secretary of State to accept fax
signatures or online filings
e Existence of expedited filing procedures for initial

filings 6. Local State Laws

3. Ease of Subsequent Filings DE has well developed corporate case law

Counsel needs to be familiar with difference

e Scope of post-incorporation filings that are required
between DE and local state laws (substantive as well

Ability to file annual reports and UCC Financing

. . as procedural corporate laws
Statements online or via fax P P )
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7. Local Court System vs. DE Court System 9. Capital Needs
e Chancery Court in DE is business-only court e Institutional investors may prefer DE as familiar
¢ Some states have created state business court to jurisdiction
replicate Chancery Court ¢ If all owners from same state may be indifferent to
e Some state judiciaries are anti-business and may DE filing
favor plaintiffs, employees, minority shareholders, e |f owners from multiple states, DE often seen as
creditors vs. DE more business friendly neutral middle ground

e If domiciled in DE, can be sued in DE, high cost of DE
10. Corporation vs. LLC

defense
¢ DE corporate law well developed
8. Operations of Company ¢ The difference between DE and local laws may not
e If operations in multiple states, foreign entity filings be as pronounced for LLC’s
will already be required; may reduce importance to e Many state LLC laws are based on the Model LLC Act,
remaining local are updated frequently by legislatures and may be

more flexible than DE LLC statute

Thomas I. Lyon is a member of the Business Section of Manning Fulton & Skinner, P.A. in Raleigh, North Carolina. Tom has concentrated his practice
in the areas of corporate law, corporate finance and securities. Mr. Lyon regularly represents buyers, sellers, and investors in domestic and
international acquisitions, leveraged buyouts and other business transactions. Tom has been named as a “Legal Elite” and “Young Gun Under 40”
by Business North Carolina and a “Superlawyer” by Charlotte Magazine and Law & Politics on numerous occasions. Mr. Lyon received his B.S.
degree, with distinction, from the Kenan-Flagler Business School at UNC-Chapel Hill and his J.D. degree, cum laude, from the University of Kentucky,
where he was Order of the Coif.
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The following Ask David will be featured in each newsletter. It is a forum for you to ask questions and David to answer them. To submit your
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questions, please e-mail them to the editor. (Remember, there is no such thing as a stupid question.)

Ask DAvID

Question:

“Corporate names at times have special characters as part of the corporate name, e.g. Café. It seems some filing systems
can handle them and others cannot. What needs to be done for a filing system to allow special characters to be input
saved and searched on?”

Answer:

Dealing with accented characters (e.g. Café) in company information (such as company name) and in searches can be a
difficult problem for BOS and STS divisions in all jurisdictions. Many current solutions just cannot handle these types of
characters being included as part of an official filing, and cannot properly search for them, even if they were existent.
However, there are solutions.

First, let’s look at how one would generate a special character as part of typed input, e.g. Café, into a web page.
Contrary to some thinking, special keyboards are not required. While in the web page, | type the letters “Caf” and then
launch the Windows Character Map to find and copy the “é” character. Then | paste that character after “Caf” to create
“Café”. (In Windows XP, the Windows Character Map can be found at Start>All Programs>Accessories>System
Tools>Character Map.) Of course, there are other ways of creating a word containing a special character (such as in MS
Word 2007 by using Insert>Symbol>More Symbols...) and then simply copy and paste the entire word into the web page.

The next consideration is whether the application that is capturing your input will allow you to type a word with a
special character, capture it and pass it to the database. For example, amazon.com will allow Café in the search function
whereas some other web sites will not allow you to do so. Caution needs to be exercised here as you may think that the
application has captured your word with a special character but, in fact, it may only allow you to type it in but what is
actually captured by the application and/or stored in the database may be different, e.g. Cafe or Caf. A good indication
whether the special character has been captured is to search on it. When searching on Café in amazon.com, it will return
items containing both Café and Cafe. So, to handle special characters, the application must be able to capture them and
pass them on to the database as well as being able to retrieve them from the database and output them for
consumption such as a display.

The database must also be able to handle and store special characters. Although an application may capture a special
character, upon passing it to the database, that character may be stripped off or changed by a stored procedure before
actually being stored in the database. Also, the database may not be enabled to store special characters. There are,
actually, a couple of different ways to address this problem in the case of Microsoft SQL Server 2005 or higher. (This can
also be done in Oracle but for illustrative purposes we will only refer to Microsoft SQL Server.)
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The first approach involves creating your database with a collation that is declared to be accent-insensitive (Al). By

default, most collations are accent-sensitive (AS) which do not allow special characters to be stored. If a database is

created with an Al collation, it can not only store special characters properly, but it considers them equivalent to the

base character (without the accent in the case of the “e”) for the purposes of search. If the database were created in this

way, the application could be written in such a way as to allow the desired behaviors. (This is the case with

amazon.com.)

In the second approach, the database already exists—which is likely the case for most state jurisdictions. In this

scenario, you can achieve the same results by phrasing your query to use a different collation type. For example:
“SELECT * FROM Company where (CompanyName COLLATE SQL Latinl_General _CP1_Cl_Al) like ‘Cafe’” will match the
Café case above. (The techie guys will understand this. Suffice it to say that an existing database can typically be queried

in such a way to leverage special characters. Of course, the application source code would also have to be modified to

take advantage of this behavior.) It should be noted that if you need full-text searching to work in the same manner, you

will need to change the underlying collation to be Al and use the full-text Al features.

If you need specific detail concerning getting your system to handle special characters, give us a call.

(David Moye brings over 15 years of professional software engineering and technical management experience to bear in the role of Chief
Technology Officer at CCIS. As CTO, Mr. Moye is directly responsible for the company's technical direction. He provides strategic input regarding
software and hardware technologies to investigate and adopt, for both production and business reasons. A recognized industry thought leader in
software architecture, he has BS and MS degrees in Computer Engineering from Virginia Tech, and is finishing his PhD in Computer Science at North
Carolina State University. His ability to blend academic theory with industry application helps keep CCIS at the forefront of technology. David has
worked with various states on their technology platforms, ensuring they meet changing user needs in a cost-effective way.)

RECIPE

For those of you who want an inexpensive yet hearty
meal that is easy and quick to prepare, this recipe is for
you.

5 Can Soup

2 - 190z cans of Progresso Minestrone Soup (other
brands may be substituted to your taste)

1- 120z can Kernel Corn

1 - 190z can Kidney or Black Beans

1 - 280z can Diced Tomatoes

Drain and rinse the Corn and Beans. Mix all the

ingredients in a large pot. Heat and add Pepper to taste.

Viola, lots of good hearty soup.
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PuzzLE

Are you smarter than a Fifth Grader? | have tried this on
some 10 and 11 year olds. To my surprise, the claim
that 80% of 10/11 year olds get this instantly was true.
Try it on your kids.

OTTFFSS _ _ (next 2 letters in the sequence)

If you need a hint, e-mail the editor. The answer will be
in the next newsletter.
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