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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SUNQUEST INFORMATION SYSTEMS, INC.

The name of the corporation is: SUNQUEST INFORMATION SYSTEMS, INC.
(the "Corporation”).

The address of the registered office of the Corporation (which is located in Cambria
County) is:

1407 Eisenhower Boulevard, Suite 200
Johnstown, PA 15904

The Corporation (which was originally incorporated under the Arizona Business
Corporation Act on September 10, 1979) was domesticated in Pennsylvania effective
January 1, 1996, at which time it became subject to the domestic corporation
provisions of the Pennsylvania Business Corporation Law of 1988, as amended.

The purpose for which the Corporation is incorporated in Pennsylvania is to engage in
and to do any lawful act concerning any and all lawful business for which
corporations may be incorporated under the Pennsylvania Business Corporation Law
of 1988, as amended.

The Corporation shall have authority to issue a total of FIFTY MILLION
(50,000,000) shares of stock of which THIRTY-FIVE MILLION (35,000,000) shares
shall be Common Stock, no par value per share, and FIFTEEN MILLION
(15,000,000) shares shall be Preferred Stock. The holders of Common Stock shall
have one (1) vote per share on any matter submitted to a vote of or for consent of
shareholders.

The Board of Directors shall have the full authority permitted by law to divide the
authorized and unissued shares of Preferred Stock into classes or series, or both, and
to determine for any such class or series its designation and the number of shares of
the class or series and the voting rights, preferences, limitations and special rights, if
any, of the shares of the class or series.

The shareholders shall not have the right to cumulate their votes for the election of
directors.

TRADEMARK
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7. Subject only to the exceptions in 15 Pa.C.S. § 1713(b), a director of the Corporation
shall not be personally liable, as such, for monetary damages for any action taken or
failure to take any action unless:

(1)  the director has breached or failed to perform the duties of his or her
office under 15 Pa.C.S. Subch. 17B; and

(2)  the breach or failure to perform constitutes self-dealing, willful
misconduct or recklessness.

8. These articles of incorporation may be amended in the manner prescribed at the time

by statute, and all rights conferred upon shareholders in these articles of incorporation
are granted subject to this reservation.

KLRSPGH1:137532.1 -2~
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PENNSYLVANIZ DEPARTMENT OF STATE 9
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

SUNQUEST INFORMATION SYSTEMS, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 0728330
MICROFILM NUMBER: 039628

0337-0340

KLETT LIEBER ROONEY & SCHORLING
COUNTER
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g PENNSYLVANIA DEPARTMENT OF STATE 43
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

SUNQUEST INFORMATION SYSTEMS, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 0729330

MICROFILM NUMBER: 09582

0694-0695
PATRICIA A JUNKER
KLETT LIEBER ROONEY & SCHORLING
COUNTER
TRADEMARK
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EXHIBIT D ot ek 2 9 1395
o et 1

ARTICLES OF ggMESTICATIONS%retary of the\eommonwealtfﬂi

SUNQUEST INFORMATION SYSTEMS, INC.
129330

The name of the corporation is: SUNQUEST INFORMATION SYSTEMS, INC.
(the "Corporation").

The address of the registered office of the Corporation (which is located in Cambria
County) is:

1407 Eisenhower Boulevard, Suite 200
Johnstown, PA 15904

Upon domestication, the Corporation (which was incorporated under the Arizona
Business Corporation Act on September 10, 1979) will be subject to the domestic

corporation provisions of the Pennsylvania Business Corporation Law of 1988, as
amended.

The purpose for which the Corporation is to be domesticated in Pennsylvania is to
engage in and to do any lawful act concerning any and all lawful business for which
corporations may be incorporated under the Pennsylvania Business Corporation Law
of 1988, as amended.

The Corporation shall have authority to issue a total of FIFTEEN MILLION
(15,000,000) shares of stock of which TEN MILLION (10,000,000) shares shall be
Class A Common Stock, par value ONE DOLLAR ($1.00) per share, and FIVE
MILLION (5,000,000) shares shall be Class B Common Stock, par value ONE
DOLLAR ($1.00) per share. The Class A Common Stock and the Class B Common
Stock shall be identical in all respects except that the holders of Class B Common
Stock shall have no voting power for any purpose and shall not be entitled to notice of
any meeting of shareholders, except as otherwise required by law. The holders of
Class A Common Stock shall have one (1) vote per share on any matter submitted to
a vote of or for consent of shareholders.

The shareholders shall not have the right to cumulate their votes for the election of
directors.

KILRSPGHI1:129747.3
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7. The shareholders of the Corporation shall have a preemptive right to acquire stock in
the Corporation whenever such stock is issued after the initial offering or issuance and
said preemptive right shall be proportional according to the amount of shares then
held by each of the shareholders.

8. Subject only to the exceptions in 15 Pa.C.S. § 1713(b), a director of the Corporation
shall not be personally liable, as such, for monetary damages for any action taken or
failure to take any action unless:

(1)  the director has breached or failed to perform the duties of his or her
office under 15 Pa.C.S. Subch. 17B; and ’

(2)  the breach or failure to perform constitutes self-dealing, willful

misconduct or recklessness.

9. The Corporation shall, to the full extent permitted by Pennsylvania law, indemnify
any person who incurs expenses by reason of the fact that he or she is or was an
officer, director, employee or agent of the Corporation.

10.  These Articles of Domestication shall become effective on January 1, 1996 at 12:01
a.m. '

11.  The filing of these Articles of Domestication has been authorized by a majority of the
votes cast by all shareholders entitled to vote thereon.

IN TESTIMONY WHEREOQOF, the Corporation has caused these Articles of
Domestication to be executed on December 3% , 1995.

SUNQUEST INFORMATION SYSTEMS, INC.

Byﬁﬁm%, Rretrete

Nina M. Dmetruk

Title: Executive Vice President

KLRSPGH1:129747.3 -2-
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ARTICLES OF AMBNDMENT //

DOMBESTIC BUSINESS CORPORATION

MRS eSO AR e o e o o o0t 100 A O o o o R o o o o 0RO 900 0 e s o o o AN N o s

1. The name of the carporation is Sunquest Information Systems, Inc.

2, The address of the current registered office of the corporation (which is located
in Cambria County) is: 1407 Elsenhower Boulevard, Suite 200, Johnstown, PA
15904, d

3. The corporation was originally incorporated on September 10, 1979 pursuanl to

the Arizona Business Corporation Act. Bffective January 1, 1996, pursuant to
15 Pa.C.S. § 4161, the corporation was domesticated in Pennsylvania and became
subject to the Pennsylvania Business Corporation Law of 1988, as amended.

4, The original date of its incorporation in Arizona is September 10, 1979.
S. “The amendment shall be effective upon filing these Articles of Amendmeént in the
Department of State.,
, 6. The amendment was adopted by the shareholders pursuant to 15 Pa.C.S. § 1914
(a) and (b). ‘ :
7. The amendment adopted by the corporation, set forth in full, is as follows:

RESOLVED, that the Articles of Incorporation of thc corporation be amended
and restated to read in their entirety as sct forth in Exhibit A;

FURTHER RESOLVED, that upon the effectiveness of the Asticles of
Amendment cffecting the amendment and restatement of the Articles of
Incorporation of the Corporation (i) all shares of Class A Common Stock, $1.00
par value per share, of the Corporation held in the Corporation®s treasury shall
be cancclled, (i) each cutstanding share of Class A Common Stock of the
Cotporation shall, without any further aclicn of the Board of Directors or
sharcholders, be converted into 1,780.3836 shares of Common Stock, no par
valuc, of the Corporaton, and (iif) each sharc certificate representing such
outstanding shares of Class A Common Stock shall be deemed to represent the
shares of Comman Slock into which the shares of Class A Common Stock
represented thereby have been converied, without further action by the holder and
until such time as such share certificates have been surrendered for transfer or
reissuance; provided, however, that no fractional shares of Common Stock shall
be created or issued.

BAR2S G5
PA Dept. of Slate
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8. The amended and restated Articles supersede the original Articles and all
i ainendments thereto. s -

N
o~

"IN TESTIMONY WHEREOF, the undersigned corporation has caused these
Articles of Amendment to be signed by a duly authorized officer thercof on March 25, 1996.

SUNQUEST INFORMATION SYSTEMS, INC.

BY: ,,/)Zémi/fn. Rt
Nina M. Dmetruk

TITLE: Executive Vice President

KLRSPGH1:137536.1
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EXHIBIT E

g .

REMZ D. JENNINGS

JAMES MATTHEWS
CHAIRMAN

EXECUTIVE SECRETARY

MARCIA WEEKS
COMMISSIONER

CARL J. KUNASEK ‘
COMMISSIONER ARIZONA CORPORATION COMMISSION

1/17/96

We are pleased to notify you that your Application for Authority to
transact business in Arizona was approved and filed on _1/17/96_ .

You must publish a copy of both your Application for Authority and
Certificate of Disclosure WITHIN SIXTY (60) DAYS from the File

Date. The publication must be in a newspaper of general
circulation in PIMA County, for three (3)
consecutive publications. An Affidavit from the newspaper,

evidencing such publication, must be delivered to the Commissiocn
for filing WITHIN NINETY (90) DAYS from the File Date.

All corporations transacting business in Arizona are required to
file an Annual Report with the Commission, no later than the 15th
day cf the fourth (4th) month following the close of each fiscal

vear. Your fiscal year end is 12/31/96 . A
preprinted Annual Report form will be mailed to you during that
montch.

If ycu have any questions or need further information, please
contact us at (602)542-3135 or Toll Free (Arizona residents only)
1-800-345-5819.

Vary truly yours,

%@ Q(cvu_\q
Examiner Technié)an\)

Corporate Filings Section
Ccrporations Division

cFio7 FOREIGN

1200 WEST WASIHINGTON, PHOENIX, ARIZCNA 85007 / 400 WEST CONGRESS STREET, TUCSQON, ARIZONA 85701
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! REEL: 001916 FRAME: 0236



A ARIZONA CORPORATION COMMISSION

- . INCORPORATING DIVISION
' N . . - - - - 4 -
Phoenix Address: 1200 West Washington Tucson Address: 402 Wast Congress
Phoenix, Arizona 85007 Tucson, Arizona 85701

CERTIFICATE OF DISCLOSURE
A.R.S. Sections 10-128 & 10-1084

FLEASE SEE REVERSE SIDE

Sunquest Information Systems, Inc.
EXACT CORPORATE NAME

CHECK APPROPRIATE BOX(ES) Aﬂ. 8
ANSWER “C"

THE UNDERSIGNED CERTIFY THAT:

A. No persons serving either by elections or appointment as officers, directors, incorporators and persons controlling, or holding more than 10%
of the issued and outstanding common shares or 10% of any other proprietary, benelicial or membership interest in the corporation:
1. Have been convicted of a felony involving a transaction in securities. consumer fraud or antitrust in any state or federal jurisdiction within
the seven-year period immediately preceding the execution of this Certificate.

2. Have been convicted of a felony, the essential elements of which consisted of fraud, misrepresentation, theft by false pretenses, or
restraining the trade or monopoly in any state or federa! junsdiction within the seven -year period immediately preceding the axecution of
this Certificate.

3. Have been or are subject to an injunction. judgment, decree or permanent order of any state or federal court entered within the seven-year
period immediately preceding the execution of this Certificate where such injunction. judgment. decree or permanent order:

(a) Involved the violation of fraud or registration provisions of the securities laws of that jurisdiction; or
(b) Invoived the violation of the consumer frauid laws of that jurisdiction; or
(c) Involved the violation of the antitrust or restraint of trade laws of that jurisdiction.

8. For any person or persons who have been or are subject to one or more of the statements in ltems A.1 through A.3 above, the following
D information MUST be attached:

1. Full name and prior name(s) used. 6. Social Security number.

2. Full birth name. 7. Thenature and description of each conviction or judiciat
3. Present home address. action, date and location, the court and public agency
4. Prior addresses (for immeliate preceding 7-year period). involved and file or cause number of case.

5.

Date and location of birth.

STATEMENT OF BANKRUPTCY, RECEIVERSHIP OR REVOCATION
A.R.S. Sections 10-128.01 and 10-1083,

C. Has any person serving (a) either by election or appointment as an officer, director, trustee or incorporator of thagorporation or, (b) major
stockholder possessing or controlling any proprietary, beneficial or membership interest in the corporation, served in any such capacity or
held suchinterestin any corporation which has been placedin bankruptcy or receivership or hadits charterrevoked? YES____ NO

IF YOUR ANSWER TO THE ABOVE QUESTION 1S “YES™, YOU MUST ATTACH THE FOLLOWING INFORMATION FOR EACH CORPORATION:

1. Name and address of the corporatioq. 4. Dates of corporate operation.

2. Full name, including alias and address of each person involved. 5. A description of the bankruptcy, receivership or

3. Stata(s) in which the corporation: - charter revocation, including the date, courtor agency
(a) Was incorporated. involved and the file or cause number of the case.

{b) Has transacted business.

Under penalties of law, the undersigned incorporators/Officers declare that we have examined this Centificate, including any attachments, and to the
best of our knowledge and balief it is true, correct and complete. See signatures attached hereto

BY DATE BY DATE
TITLE TITLE
BY DATE BY DATE
TITLE TITLE

FISCAL DATE:December 31

Ine 0ON2 — Fareinn TRADEMARK
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Under penalties of law, the undersigned declare that we have examined the attached
Certificate of Disclosure, including any attachments,

and correct and complete.

Date: January 3

Date: January ¢,

Date: January !,

Date: January 5,

Date: January b ,

Date: January _5_,

KLRSPGHI:131941.1

1996

1996

1996

1996

1996

1996

Sidney

d Yo the Be our knowledge it is true

NCAL

[V//7T ==
. GoldBlarf

Director} President and
Chief Executive Officer

Bradley i Goidblatt N

Director and Treasurer

Godey ) Lsnn

Stanley J. Lehtmdn
Director and Secretary

Nina M. Dmetruk
Director, Executive Vice President
and Chief Financial Officer

T .

R.A. Wesson
Chief Operating Officer

Shareholdprs

G

/
Sidn

ey A\:f

Soldblatt
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Date:

Date:

Date:

Date:

Date:

Date:

Date
Date

Date

January 7, 1996

January 5 , 1996

January Y , 1996

January 7, 1996

January _5_, 1996

January 5, 1996

: January 5, 1996

: January 3, 1996

: January 5, 1996

KLRSPGHI:131941.1

The Bradley L. Goldblatt Trust
u/d/t dated 1/1/91

By%fb%t%‘ Lt

Nina M. Dmetruk, Trustee

The Curtis S. Goldblatt Trust
u/d/t dated 1/1/91

Byx%wzf%‘ W

Nina M. Dmetruk, Trustee

The Jodi Beth Goldblatt Trust
u/d/t dated 1/1/91

: .9..’.'&

W e

Nina M. Dmetruk, Trustee

TRADEMARK
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AZ. CORP. COMMISSION
DELIVERED

&J 1996
FILED BY

APPLICATION FOR AUTHORITY TERM J

DATE {1 ‘ A

F - 0'35\%-%

PURSUANT TO THE PROVISIONS OF CHAPTER 15 OF THE ARIZONA GENERAL
CORPORATION LAW, THE UNDERSIGNED CORPORATION HEREBY APPLIES FOR

AUTHORITY TO TRANSACT BUSINESS IN ARIZONA.

1. This application is an original application pursuant to Section 10-1503 of the Arizona

General Corporation Law.

2. The name of the corporation is Sunquest Information Systems, Inc.

3. The jurisdiction under which the corporation is incorporated is the Commonwealth of

Pennsylvania.

4. - The corporation was incorporated in the State of Arizona on September 10, 1979 and
was domesticated in the Commonwealth of Pennsylvania effective January 1, 1996.
The period of duration of the corporation is perpetual.

5. The address of the principal office of the corporation in the Commonwealth of

Pennsylvania is:

1407 Eisenhower Boulevard, Suite 200
Johnstown, PA 15904

6. The address of the proposed place of business of the corporation in the State of

Arizona is:

4801 East Broadway Boulevard
Tucson, Arizona 85711

KLRSPGHI:131796.1

TRADEMARK
REEL: 001916 FRAME: 0240



The name and address of the proposed statutory agent of the corporation in the State
of Arizona is: '

R.A. Wesson

Sunquest Information Systems, Inc.
4801 East Broadway Boulevard
Tucson, Arizona 85711

8. The names and respective addresses of the officers and directors of the corporation
are:
Name Address Title
Sidney A. Goldblatt, 1407 Eisenhower Blvd. President, Chief Executive Officer
~ Suite 200 and Director
Johnstown, PA 15904
Bradley L. Goldblatt 1407 Eisenhower Blvd. Treasurer and Director
Suite 200
Johnstown, PA 15904
Stanley J. Lehman 40th Floor, One Oxford Centre Secretary and Director
Pittsburgh, PA 15219 »
Nina M. Dmetruk 136 Third Street Chief Financial Officer, Executive
Pittsburgh, PA 15215 Vice President and Director
9. No officer, director, incorporator or person controlling or holding over twenty per cent of
any beneficial interest in the corporation has served in any such capacity or held a twenty per
cent interest in any other corporation upon the bankruptcy, receivership or charter revocation
of any other corporation.
10.  The aggregate number of shares which the corporatfon has authority to issue is set forth

below;

Number Class Par Value
10,000,000 Class A Common $1.00
5,000,000 Class B Common $1.00

KLRSPGHI:131796.1
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11.  The aggregate number of issued shares of the corporation is set forth below:

umber Class Par Value

6,685.601 Common $1.00

12.  The character of business which the corporation initially intends to conduct in the State of
Arizona is software development.

Dated: January ___, 1996 SUNQUEST INFORMATION SYSTEMS, INC.
/
By: W% W
Name: Nina M. Dmetruk
Title: Executive Vice President

I, R.A. Wesson, having been designated to act as the Statutory Agent, hereby consent to act in that
capacity until removed or resignation is submitted in accordance with the Arizona General
Corporation Law.

RA \iktsmn

R.A. Wesson

KLRSPGHI:131796.1
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[f you have the responsibility of collecting, accounting for, and paying

over payroll taxes withheld from the wages and salaries of corporate

employees, read on.

A principal benefit of incorporation is limiting an owner’s liability to
the amount of his/her capital investment. This limited liability may not

apply in all circumstances.

Section 6672 of the Internal Revenue Code States that the liability for
taxes withheld from the wages and salaries of corporate employees
may be assessed against the corporate officer(s) or employee(s) found
to be responsible for their collection and payment. The personal
liability of the responsible officer or employee is not limited to the

amount of capital investment.

There are other civil and criminal penalties in the law regarding filing,

paying, depositing of employment taxes.

If you would like more information regarding this or any other federal tax
sue, contact your local Internai Revenue Service office or call toll-free,

1-800-829-1040.

TRADEMARK
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STAR PUBLISHING COMPANY

Tucson, Arizona

STATE OF ARIZONA)
COUNTY OF PIMA)

Barbara Ann Cook, bkeing first duly sworn deposes
and says: that she 1is the Legal &Advertising
Representative of the STAR PUBLISHING COMPANY, a
corporation organized and existing under the lawus
of the State of Arizona, and that the said STAR
PUBLISHING COMPANY prints and publishes The Arizona
Daily Star, a daily newspaper printed and published
in the City of Tucson, Pima County, State of
Arizona, and having a general circulation in said
City, County, State and elsewhere, and that the
attached

LEGAL NOTICE - APPLICATION FOR AUTHORITY
of SUNQUEST INFORMATION SYSTEMS

INC.
was printed and published correctly in the entire
issue of the said The Arizona Daily Star on each of
the following dates, to-wit:

February 1, 2 and 3, 1996

Subscribed and sworn to before me this

Sth_ day

of February 1996
mhu. pat WWM
Notary ubllc

My commission expires_

TNI AD NO. 464959
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corporation” has mhorlty -issue set forth

NUMBER CLASS PAR VALUE
,000,000 Clm Common 1.00
000,000 Commo!

Class 1.00
regate number of luued shares of
the coré)orl%:r? is set forth below:

R OLASS PAR VM‘.%(EJ

‘Com .
character of buﬂness which the corpo-
ratlon lnltially {nf tond:r to conduct in the Slate of
.oflware ovolopmonL
led anut

996
'SUNQUEST laFORMATION SYSTEMS, INC.

l{ m.tmk Name: Nina M. Dmetruk
Ti Ie ecutive Vice

R.A. w.uon having been designated to act
as the Statut A?em. thereby consent ta act in
that capacny or roslgnauon is
submitted ln -eeordlneo with the Acizona Gen-
fe’mt':lf:g b 1 2 3 1996 S/RA- Wesson

ublis rul nnd *
The Arizona Dallv Star
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EXHIBIT A , 1
R
BUSINESS CORPORATIONS 02 EIGN BUSINESS CORPORATIONS 15 Pa.C.S.A. § 4161 A
th or affecting veal property situated Pennsylvania Code References
Dontestication of associations, see 19
N pa. Cade § 201 et sey.
ctions against directors and officers),
¢ brought in a court of this Common. WESTLAW Electronic Research
See WLESTLAW Electronic Rescarch Guide following the Preface. i) 1k
i ' (relating to business combinations), - i :
ction 255i(c) (relating to continuing § 4161. Domestication | H. ‘
. § 103, cffective Oct. 1, 1989. Amended (a) General rule.—Any qualified foreign business corporation may i g' :
§ 102, imd. cffective; 1992, Dec. 18, P.L. pecome 2 domiestic business corporation by filing in the Department i ”Z HE
| days. of State articles of domestication. The articles of domestication, ’ '! }p i
apon being filed in the department, shall constitute the articles of the i 1 % :
domesticated foreign corporation, and it shall thereafter continue as ileing
nittee Comment—1990: 4 corporation which shall be a domestic business corporation subject R :
its present form, it reprcscnls merely ‘ o this subpart. d ) :; i
ns derived from the prior law. : 13 ﬁt N
this scction are defined in 15 Pa.C.S. {h) Articles of domestication.—The articles of domestication shall Bt
he executed by the corporation and shall set forth in the English 1 15‘5; :
ofit” language: Ll
(1) The name of the corporation. If the name is in a loreign h };
language, it shall be set forth in Roman letters or characters or i ]
ind Statutory Notes Arabic or Roms: rals 1 ik i
o Official Source Note—1988: Arabic or Roman numerals. 51 { |
ain New. {2) Subject to section 109 (relating to name of commercial ! ‘i" 2
for registered olfice provider in lieu of registered address), the ad- Sl B
any ~Official Source Toge:]?::é; 1782 limit dress. including street and number, if any, of its registercd office in ’ 1 g‘l i
. i ili W = - b g 3
wurt chFOPl;CCT:’(::]‘:yoOr :)rocz;edings brought in this Commonwealth. ! i “i' i
aph  the courts of this Commoniwealth. (3) A statement that upon domestication the corporation will be i il
25, subject to the domestic corporation provisions of the Business i ‘5.
Corporation Law ol 1988 and, if desired, a brief statement of the e
iew Commentaries purpose or purposes for which it is to be domesticated which shall ! :
ora- Mark J. Sonnenfeld and Kristine M. be a purpose or purposes for which a domestic business corpora- }!‘ i i
jow. Cuene, 61 Pa.B.A.Q. 31 (1990). tion may bc incorporated under Article B (relating to domestic i :
B business corporations generally)' and which may consist of or ,"
ary References include @ statement that the corporation shall have unlimited 1l
power to engage in and to do any lawful act concerning any or all h ;
. lawlul business for which corporations may be incorporated under P !r;l!".
i. the Business Corporation Law of 1988. H “,l.
3 D. DOMESTICATION » (4) The term for which upon domestication it is to exist, if not ‘ '” Sk
perpetual. ik g
(3) Any desired provisions relating to the manner and basis of ‘ -
reclassifying the shares of the corporation. HiE R
urdon's Statutes, see post ; For Title 15, Purdon's Statutes, see post !; 3 1
226 , 227 ‘ i;..~ 1 |
i ;‘ i
I !
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15 Pa.C.S.A. §4l161 BUSINESS CORPORATIONS

(6) A statement that the filing of articles of domestication and, if
desired. the renunciation of the original charter or articles of the
corporation has been authorized (unless its charter or other organ.
ic documents require a greater vote) by a majority of the votes casg
by all sharcholders entitled to vote thercon and, il any class of
shares is entitled to vote thercon as a class, a majority of the voteg

cast in cach class vote.

{7) Any provisions desired providing special treatment of shares
held by any sharcholder or group of shareholders if the laws of the
jurisdiction under which the corporation was incorporated prior to
its domestication permit such special treatment.

{8) Any othcer provisions authorized by Article B to be set forth in
the original articles.

{c) Cross reference.—See scection 134 (relating to docketing state-
ment).

1988, Dcc. 21, P.L. 1444, No. {77, § 103, cllective Oct. 1, 1989, Amended
1990. Dec. 19, P.L. 834, No. 198, § 102, imd. elfective.

115 Pa.C.S.A. § 1301 ct seq.

Anended Committee Comment—1990:

This section expands and clarifies the provisions of prior law
relating to the domestication of foreign corporations.

If the laws of the jurisdiction under which the corporation was
incorporated prior to its domestication do not permit special treat-
ment as authorized in 13 Pa.C.S. § 1906, the same result can, of
course, be obtained by first domesticating the corporation and then
cengaging in a fundamental transaction under 15 Pa.C.S. Ch. 19.

A domesticating corporation is not required to surrender its for-
etgn charter, thus permitting it to be incorporated in more than one
jurisdiction if desired.

Under 15 Pa.C.S. § 135(c), only an actual street address or rural
route box numbecr, and not a post office box number, is acceptable
as a registered office address.

A majority of all votes cast on the adoption of the articles of
domestication satisfics the statutory vote requirements of the 1988
BCL, in licu of the absolute majority of the prior law.

The following terms used in this section are defined in 15 Pa.C.S.
§ 1103:

“articles”

“department”

“domestic business corporation” (see “‘business corporation’)

“entitled to vole™

“qualified foreign business corporation”

“registered office”

“shareholders”

For Title 15, Purdon’s Statutes, see post
228

P ————

FOREIGN BU

“shares”

“special t

The 1990 amua
inserted il desir
Officiul Source N

Derived from a
564, No. 106). §
Subsection (b)(1)

Official  [orms
$ 61.101.

Corporations €
WESTLAW Tog

§ 4162. El

As a domes
shall no longe
this subpart :
subject to all
domestic bus
liens, estates,
wealth shall ¢
tion to the sa
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ration under !
idation, shart
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except to the
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1988, Dec. 21,

V15 Pa.C.S.A.
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& 1103:
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“shares’
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BUSINESS CORPORATIONg
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nittee Comment—1990:

clarifies the provisions of prior law
of forcign corporations.

.;on under which the corporation was
estication do not permit special treat-
.C.S. § 1906, the same result can, of
omesticating the corporation and then
ransaction under 15 Pa.C.S. Ch. 19.
n is not required to surrender its for-
it to be incorporated in morc than one

only an actual street address or rural
post office box number, is acceptable

st on the adoption of the articles of
atutory vote requirements of the 1988

najority of the prior law.
1 this section are defined in 15 Pa.C.S.

ation” (see “‘business corporation”)

corporation”’

wrdon's Statutes, see post

228

EXHIBIT B

LOREIGN BUSINESS CORPORATIONS 15 Pa.C.S.A. § 4162

“shares”

“gpecial reatment™

Historical and Statutory Notes

ter NJSA S 14 1-6(1)a). The require-
ment for issuance ol a certificate ol do-
mestication is supplicd by new 15 Pa.CS.
§ 133(¢c). .

[he 1990 @ windment in subd. (hi(o6)
ented il desired™.

official Source Note—1988:

nerived [rony act ol May 5, 1933 (P.L.
-5 No. 1006), § 909 (15 P.S. & [909).
whsection (BN} s patierned in pait af-

Official Source Note—1990:
Renunciation of original charter made
optional in subscction (b)(6).

Pennsylvania Code References

olticial  forms,  sce 19 Pa. Code

s el 10h

Library References

C.1.S. Corporations § 887.

Corporations 2634
P.L.E. Corporations 88 521,

WESTLAW Topic No. [01.

§ 4162. Effect of domestication

As a domestic business corporation, the domesticated corporation
-hall no longer be a foreign business corporation for the purposes of
s subpart and shall have all the powers and privileges and be
.ibjeet to all the duties and limitations granted and imposed upon
Jomestic business corporations. The property, franchises, debts,
Lens, estates, taxes, penalties and public accounts due the Common-
wealth shall continue to be vested in and imposed upon the corpora-
tion to the same extent as il it were the successor by merger of the
Jomesticating corporation with and into a domestic business corpo-
ration under Subchapter C of Chapter 19 (relating to merger, consol-
idation, share exchanges and sale of assets).! The shares of the
Jomesticated corporation shall be unaffected by the domestication
oveept to the extent, if any, reclassified in the articles of domestica-
tion.

1983, Dec. 21, P.L. 1444, No. 177, § 103, effective Oct. 1, 1989.

Y15 Pa.C.S.A. § 1921 et seq.

Committee Comment—1988:

The fcllowing terms used in this section are deflined in 15 Pa.C.S.
§ 1103:

“domestic business corporation” (see “‘business corporation™)
“foreign business corporation”

“shares’”

For Title 15, Purdon’s Statutes, see post
229
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BUSINESS CORPORATIONS

u  months following its c(msumn»naliou In
it re Jones & Laughlin Steel Carp., 412
- A2d 1099, 488 Pa. 524, 1980.

L 3. Evidence

I- Under § 99 of Title 28, Evidence and

7 Witnesses, and {ormer act, certified copy
of record ol merger and conso]ifiallon of

‘0 corporations is admissible as evndcnce‘ of

d  such merger. Kuyalowicz v. G. & E. Co,,

¥ 50 C.C. 331, 17 Sch. 283, 1921.

EXHIBIT C

FUNDAMENTAL CHANGES

15 Pa.CSA. § 1929

Historical and Statutory Notes

Official Source Note—1988:
Derived from act of May 5,

364, No.

Patterned after former 15 Pa.CS.

) 1933 (p.L,
10¢). § 906 (15 p’s. § 1906),

§ 7928.

The limitation in
the validity of the
new IS Pa.C.S. § 138(c).

Library References

Corporations ¢=583.
WESTLAW Topic No. 101,

C.J.S. Corporations 's§ go2 o 806,
P.L.E. Corporations § 471 seq,

1L o o il Notes of Decisions
e 4. Fai ure. » wcansferced In general | filed it of record d that j i
Where [irst corporation Limitations 3 e ALt remaing of

most of its assets, goodwill, and right 1o
> use its name 1o second corporalion,
" which assumcd liabilitics of first corpora-
tion and gave lirst corporali_on some ol
sccond corporation’s stock {ov distribu-

Presumptions 2

—_—

1. In general
Filing the certificate of consolidation jn

record in his offjce. Com. v. Alaniic &
Great Western R.R. Co,, 53 Pa. 9, 1866,

3. Limitations

A dissenting shareholder's petition for

prior law on alack on
transaction appears in

o irst corporati .
i tion 1o stockholders of first corporation, ilie office of the secretary of the common.  2PPOINtment of apprajsers filed “more b
wn and first corporation was dissolved as’ wealth, constitutes the one corporation than 90 days alter effective date of 4 -
of required by contract bc“}:“”“ corpora- thus created a legal Corporalion in Penp-  COTPOrate merger will be dismissed, even o
e, tions, there was a de facto merger,” and slvania. Com. v_ Atlantic & Greay Wesi.  though the elfective ~dale had " been s
Wd  dissenting stockholder ol f""s_‘ corporation - ein RR. Co., 53 Pa. 9, 1866; Pitsburgh, changed by the board of directors to a :
¢ could maintain action against corpora. Cincinnati & St. Louis Ry. Co. v. Fiers;, date earlier than that contained in or i- i
1= tions for money judgment I(Lr Val}?e gr l}er 96 Pa. 144, 1880, nal notice, where dicectors in Origi"gal o
stock in first corporation, though articles notice reserved ri Scli ot
:; of merger were never filed with Depart- 1. Presumptions date and s:gseeqElf:grljtlly“;a‘i/heal:nificeftdwﬁ | :i
1= ment of State as required by merger stat- On proof that the certificate of consolj. shareholders which noteq such cha(r)1 ae i
ot ute. Marks v. Autocar Co., 153 F.Supp. ‘(‘]ali.g)‘n hf;xs been deposzled. in the secre- Newburger, Loeb & Co. v. Baldwin Sefu: 1 N
% 768, D.C.1957. . s office, the presumption is that he rities Corp,, 15 p. & C2d 614 1959 P ’l
1
o G . . I
rger or consolidation B S 1929, Effect of merger or consolidation 1]
. . . . 3 N . { i
. of merger or the articles of consol}- ‘ (a) IS(;ngle survwl{lg or new Corporation.—Upon the merger or Y
te or upon the effective date specified IaI:)enso idation becom;ng effective, the several corporations parties to i’
¢ ik merger idati i :
dation, whichever is later, the merger e Casegof or conso xdhatlon shall be a single corporation which, in i ’g.’
) r consolidation of a merger, shall be the corporation designated in t Hia
ive. The merger o of merger h i ¥ ool N
ECr as the surviving corporation and, in f

"porati i ign business i
corporations into a foreign \ © dation, shall be the new i : >
i : isions ‘ corporation provided
iccording to the provisions of lawbof | wonsolidation, p p for in the plan of
-eign corporation is incorporated, but

o the merger or consolidati
idati ’ on
- articles of consolidation have be:n ] rporation, in the case e
in this subchapter. i

. 8 103, effective Oct. 1, 1989.

ISRy

Comment—I1988: “ubpart to €ngage in or exercise. i

this section are defined in 15 Pa.C.S:. A ! (b) Propferty rights.—All the property, real, personal and mixed I
.+ "d franchises of each of the corporations parties to the merger or

s
tion” (seec "busincss corporation’’}

" . Iicludin scri i i '
- ¢ iubicnptlons for shares and other choses in action belong-
don's Statutes, see post . For Titte 15, Purdon’s Statutes, see post

480 E

——— .

TRADENARK
! REEL: 001916 FRAME: 02438



15 Pa.C.S.A. §1929 BUSINESS CORPORATIONS
ing to any of them, shall be deemed to be transferred to and vested in
the surviving or new corporation, as the case may be, without further
action, and the title to any real estate, or any interest therein, vested
in any of the corporaticns shall not revert or be in any way impaired
by reason of the merger or consolidation. The surviving or new
corporation shall thenceforth be responsible for all the liabilities of
each of the corporations so merged or consolidated. Liens upon the
property of the merging or consolidating corporations shall not be
impaired by the merger or consolidation and any claim existing or
action or proceeding pending by or against any of the corporations
may be prosecuted to judgment as if the merger or consolidation had
not taken place or the surviving or new corporation may be proceed- .
ed against or substituted in its place.

(c} Taxes.—Any taxes, penalties and public accounts of the Com-
monwealth, claimed against any of the merging or consolidating
corporations but not settled, assessed or determined prior to the
merger or consolidation, shall be settled, assessed -or determined
against the surviving or new corporation and, together with interest
thereon, shall be a lien against the franchises and property, both real
and personal, of the surviving or new corporation.

(d) Articles of incorporation.—In the case of a merger, the articles-
of incorporation of the surviving domestic business corporation, if
any, shall be deemed 1o be amended to the extent, if any, that
changes in its articles are stated in the plan of merger. In the case of
a conselidation into a domestic business corporation, the statements
that are set forth in the plan of consolidation, or articles of incorpo-:
ration set forth therein, shall be deemed to be the articles of incorpo-
ration of the new corporation. '

1988, Dec. 21, P.L. 1444, No. 177, § 103, cffective Oct. 1, 1989. Amended:
1992, Dec. 18, P.L. 1333, No. 169, § 3, elfective in 60 days.

Committee Comment—]988:

The following terms used in this section are defined in 15 Pa.C.S..
§ 1103:

“articles"”’

“domestic business corporation” (see “‘business corporation’) <

“shares”’

“subscriptions”’

Historical and Statutory Notes

gl A
The 1992 amendment deleted “plan of"  second appearing and in the .SCEO{‘,dff.‘elx{
preceding “merger or consolidation” in  lence and in subsec. (b) in the'ﬁrsi’ﬂ'
subsec. (a) in the [irst sentence where  lence where first appearing.’

For Title 15, Purdon's Statutes, see post
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“ASSOCIATIONS

f amendments to
orporated, except
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the commission
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ted corporation

s

tion is deemed
to be the same

CORPORATIONS -AND :ASSOCIATIONS o _ :§.10-301

EXHIBIT F

corporation as that corporation that existed under the laws of the jurigdiction in which it was
formerly. domiciled and is considered to have been incorporated on the date it was originally
incorporated in the former jurisdiction. .- - * -* < ‘

B. . The articles of domestication, when filed by the commission, entitle. the domesticated
corporation to all of the powers, privileges and rights gtanted to corporations incorpordted in
this state and bibject the domesticated corporation to all the diities, liablitles and limitations
imposed-on’ domestic corporations. ‘The corporation is‘subjéct to the laws of this state as of
the date of filing of the articles of domestication, as if the corporation had been .originally
incorporated on that date. On filing the articles of domestication, the articles of domestica-
tion constitute the articles of incorporation of the domesticated eorporation.. -, ..
Ag%%ed by Laws 19%4, Ch. 223, § 4, eff. Jan. 1, 1996. - Amended by-Laws 1995, Ch:’69, § 7, eff. Jan. 1,
1996. - ) "

I

e oo nabyw - - Historical and Statutory Notes = IS
The. 1995: amendment by Ch. 69, in subsec. B, Laws .1995, Ch. 69, § 26, subsec. A, provides:
substituted a reference to domestic corporations “Sec. 2. D clayed effective dnte

for 4 reférence to domestic business eorporations " :

at the end of the first sentence. - _ “A _ Sections 1 through 22, 24 and 25 of this act
Theé 1995 ameridment of this section by Ch. 69  are effective on January 1, 1996." : -

explicitly amended the 1934 addition of this section ,

by Ch. 233, § 4. :

§ 10-226. Transfer of domicile from this state
' ' Effective January 1, 1996

Any. corporation incorporated and in good standing under the Jaws "of this state may
transfer its domicile to another jurisdiction by adopting articles of domestication in accor-

dance with the laws of the jurisdiction into which the corporation is to transfer its domicile.
The articles of domesﬁg»‘sm‘mﬂst_béado y the corporation in the manner provided by
the laws of this state;for amendment to"therartic’es o incorporation. \ On:filing of the articles
of domestication withmg custody of the torporate records in the jurisdiction to
which the-corporate domicile is transferred, the-;corporation ceases. to. be. a'corporation
incorporated under the laws of this state and . becomes, a_foreign corporation qualified to
transact business in this- state subject to all laws of.this state with. respect-to foreign
corporations so qualified. - . oy we. S ;

Added by Laws 1994, Ch. 223, § 4, eff. Jan. 1, 1996. : 4 o

CHAPTER3 .
PURPOSES AND POWERS :
ARTICLE 1. GENERAL PROVISIONS Section ‘
Sestion | 1090 Boaergeney powers.

10-301. Purposes. 10-304. Validity of actions.

Chapter 8, consisting of Article 1, §§ 10-801 to 10-30}, was added by Laws 199,
Ch. 228§ 4, effective January 1, 1996. s - _

ARTICLE 1. GENERAL PROVISIONS

§ 10-301. Purposes o
Effective January 1, 1996
Subject to any limitations or requirements contained in its articles of incorporation or in
any other applicable law, a corporation shall have the purpose of engaging in and may engage
in any lawful business activity. .
Added by Laws 1994, Ch. 223, § 4, eff. Jan. 1, 1994.
For prlor text see ARSA Vol. 3, Title 10
25
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71,552 EXHIBIT G

§ 1.1502-14(c)(2) is taken into account in the tax-
able year in which the transaction occurs.

Under subchapter C of the Internal Revenue
Code of 1986 and the consolidated return regula-
tions, the Internal Revenuce Service is unaware of
any circumstance in which gain or loss recognized
by the distributing corporation in a complete
liquidation should not bc deferred in the same
manner as is provided for other distributions
described in § 1.1502-14(a} and (b). See also H.R.
Rep. No. 100495, 100th Cong., Ist Sess. 969
(1987). Accordingly, temporary regulation
§ 1.1504-14T is added, and related temporary reg-
ulation §1.1502-13T is amended, to provide for
the deferral of any gain or loss recognized by the
distributing corporation on any complete liquida-
tion to the same extent that deferral is provided

-for gain recognized with respect to a nonliquidat-

ing distribution under section 311. The temporary
regulations under new §1.1502-14T, and the
amended related regulations under § 1.1502-13T,
generally apply to distributions in complete liqui-
dation of a corporation that occur during a taxa-
ble year for which the due date (without

1988 Rulings 21 4.1988

extensions) for the filing of the income tax return
is after April 14, 1988.

SPECIAL ANALYSES

A general notice of proposed rulemaking is not
required by 5 US.C. 553 for temporary regula-
tions. Accordingly, the temporary regulations do
not constitute regulations subject to the Regula-
tory Flexibility Act (5 US.C. Chapter 6). The
Commissioner of Internal Revenue has deter-
mined that this temporary rule is not a major rule
as defined in Executive Order 12291 and that a
regulatory impact analysis therefore is not
required.

DRAFTING INFORMATION

The principal author these temporary regula-
tions is Patricia W. Pellervo of the Legislation
and Regulations Division of the Office of Chief
Counsel, Internal Revenue Service. However,
other personnel from the Internal Revenue Ser-
vice and Treasury Department participated in
developing the regulations, on matters of both
substance and style.

[16509] Rev. Rul. 88-25, LR.B. 1988-16, 8.

[Code Sec. 368. Also, Code Secs. 354, 361, 367 and 897 ]
Reorganizations: Conversion of foreign corporation to domestic—The conversion of a
foreign corporation to a domestic corporation pursuant to a state domestication statute will be
treated as a reorganization qualifying under section 368(a)(1XF) of the Code. Back references:

12509.01, 2540.01, 2548.08, 2551.10 and 4199 .45.

ISSUE

What is the federal income tax treatment of the
conversion of a foreign corporation to a domestic
corporation under a state domestication statute?

FACTS

F was incorporated in Country Y. For valid
business reasons, the shareholders of F decided
that it would be advantageous for F to become a
State A corporation. Under State A corporate law,
a foreign corporation may become a State A cor-
poration by filing a certificate of domestication
and a certificate of incorporation with the appro-
priate official. Pursuant to a plan of reorganiza-
tion, F filed a certificate of domestication and a
certificate of incorporaticn in State A.

Upen filing the certificate of domestication and
certificate of incorporation, F was considered by
State A to be incorporated in State A and became
subject to State A law, whether or not F continued
to be considered a Country V corporation for
Country Y purposes. Thus, F was not required to
incorporate anew in State A, but merely “con-
verted” itself into a State A corporation by filing
the appropriate documents. For State A law pur-

16509

poses, the existence of F was deemed to have
commenced on the date F commenced its exis-
tence in Country Y.

Following the domestication, F possessed the
same assets and liabilities as before the domesti-
cation and continued its previous business
without interruption. There was no change in the
shareholders of F or in the shareholders’ proprie-
tary interests.

LAW AND ANALYSIS

For federal income tax purposes, the conversion
of F from a Country Y to a State A corporation
under the State A domestication statute is treated
as: (1) a transfer by a foreign corporation (F) of
all of its assets and liabilities to a. new domestic
corporation (F-D ) in exchange for F-D stock; and
(2) a liquidating distribution by F to its share-
holders of the F-D stock received in exchange for
F's assets and liabilities. There was no change in
the sharehalders of F or in the shareholders' pro-
prietary interests. Furthermore, F-D possessed
the same assets and liabilities and continued the
same business activities after the conversion as F
did before the conversion. Because there was no

©1988, Commerce Clearing House, Inc.

TRADEMARK

PRy

REEL: 001916 FRAME: 0251




21 4-1988

alteration in sharcholder continuity, asset con-
tinuity, or business enterprise, the effect of the
conversion was a mere change in the place of
organization of F. Therefore, the conversion quali-
fied as a reorganization under section
368(a)(1)(F) of the Internal Revenue Code, which
provides that the term "reorganization” includes
a mere change in identity, form, or place of organ-
ization of one corporation, however effected. See
Rev. Rul. 87.27, 1987-15 1.R.B. 5, concluding that
the reincorporation in a foreign country of a dual
resident U.S. corporation was a reorganization
under section 368(a}1)XF). F, the transferor cor-
poration, and F-D, the transferee corporation, are
considered “partfies] to a reorganization” under
section 368(b).

. Generally, section 361 and section 354 of the
Code provide the transferor corporation and the
shareholders of the transferor corporation, respec-
tively, with nonrecognition treatment in a reor-
ganization under section 368. However, in certain
circumstances, the nonrecognition treatment nor-
mally accorded to the transferor corporation and
its shareholders in an international reorganization
is overridden by the operation of section 367 and
the corresponding regulations, or the rules of sec-
tions 897(d) and (e). If, for example, a corporate
shareholder of F is a “United States shareholder”
under section 7.367(b)-2(b) of the Temporary
Income Tax Regulations, then the shareholder is
denied section 354 nonrecognition treatment
unless it agrees to include the “all earnings and
profits amount™ in income as a dividend. See
section 7.367(b)-7(c)2) of the Temporary Regula-
tions.
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In addition, section 897(e)X1) of the Code denies
section 361 nonrecognition treatment to F with
respect to the transfer by Fto F-D of any “United
States real property interest[s]” if F-D is not a
“United States real property holding corporation”
immediately after the exchange. Furthermore,
subject to section 897(d)(2) or regulations to be
promulgated, section 897(d)(1) denies section 361
nonrecognition treatment to F on the distribution
to its shareholders (whether U.S. or foreign) of the
F-D stock constitutes a U.S. real property interest
at the time of the distribution. See Rev. Rul.
87-66, 1987-29 1.R.B. 6, for a more complete dis-
cussion of the treatment of reorganizations involv-
ing the transfer of U.S. real property interests by
a foreign corporation to a U.S. corporation.

HOLDING

For federal income tax purposes, the conversion
of F from a Country Y corporation to a State A
corporation under the State A domestication stat-
ute is treated as a transfer by F of its assets and
liabilities to & new corporation (F-D ) and a distri-
bution by F to its shareholders of the F-D stock
received in exchange. The transaction qualifies as
a reorganization under section 368(a)}(1XF) of the
Code.

DRAFTING INFORMATION

The principal author of this revenue ruling is
Jerilynn V. Chapman of the Corporation Tax
Division. For further information regarding this
revenue ruling contact Howard Staiman on (202)
566-3342 (not a toll-free call).

[16510] Rev. Rul. 88-26, LR.B. 1988-16, 9.

[Code Sec. 472}

Inventories: LIFO: Department store price indexes.—The January 1988 Bureau of Labor
Statistics price indexes are accepted for use by department stores employing the retail invento
and last-in, first-out inventory methods for valuing inventories for tax years ended on, or wit|
reference to, January 31, 1988. Back reference: § 2965.03.

The following price indexes for January 1988
were issued by the Bureau of Labor Statistics on
March 1, 1988, for use by department stores, and
are accepted by the Internal Revenue Service,
under section 1.472-1(k) of the Income Tax Regu-
lations and Rev. Proc. 86-46, 1986-2 C.B. 739, for
appropriate application to inventories of depart-
ment stores employing the retail inveatory and
last-in, first-out inventory methods for tax years
ended on, or with reference to, January 31, 1988.

88(10) CCH—Standard Federal Tax Reports

RECORDED: 06/02/1999

Indexes are prepared on a national basis for the
store total, for 23 major groups of departments,
and for three special combinations—soft goods,
durable goods and miscellaneous goods. The store
total index covers all departments, including some
not listed separately, with the following excep-
tions: candy, foods, liquor, tobacco, as well as
contract departments.
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