
State of California Board of Equalization
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To Mr. RamonJ. Hirsig Date: March 4, 2010
Executive Director (MIC 73)

7("'/'

From ~~ Xt/l~
L. H~,.//: andie Deputy Director

Sales and Use Tax Department (MIC 43)

Subject: Board Meeting, March 23 - 25, 2010
ItemN
Administrative Agenda
Proposed Revisions to Audit Manual Section 1005.30, Mergers

Attached are proposed revisions to Audit Manual (AM) section 1005.30, Mergers. We
request your approval to place the proposed revisions on the Administrative Agenda for
Board approval. These revisions streamline the process of obtaining a certified copy of the
merger agreement from the Secretary of State and add contact information regarding out-of­
state mergers.

The proposed reVISIons were previously provided to Board Members, and posted at
http://www.boe.ca.gov/sutax/staxmanuals.htm on the Board's website for two months to
solicit comments from interested parties. We received no comments from the public.

If you have any questions, please let me know or contact Mr. Jeff McGuire at 324-1825.

Attachment: Copy of revised AM section 1005.30

RLH:nvm

Approved:
STATE BOARD OF EQUALIZATION

Board Meeting
Ramo . 'Hirsig
Exe utive Director

Item N6
03/25/10



Mr. Ramon J. Hirsig -2- ~arch 4, 2010

cc: (all without attachments)
Mr. Stephen Rudd (MIC 46)
Ms. Freda Orendt (MIC 47)
Mr. Jeff McGuire (MIC 92)
Mr. Kevin Hank (MIC 49)
Ms. Kelly Reilly (MIC 47)
Ms. Erin Little (MIC 46)



MERGERS AND REORGANIZATION1 1005.30
When a corporation is involved in a merger or reorganization, sales tax mayor
may not apply to the transfer of assets, depending on the manner in which the
transfer is accomplished.

When Sales tTax mMay a&»ply: in situations whieh follow:,
a) Transfers of assets of a constituent corporation pursuant to ~corporate

reorganizations that does not qualify as a statutory merger IJlIFSuailt to
under the California Corporations Code or similar laws of other states.

b) Transfers of assets of a constituent corporation treated as a corporate
reorganization under the Internal Revenue Code, regardleos of even if
there is n01)llletller or not federal income tax liability is ineltA·eEI.

When Sales tTax 4Does BNot WPly:-te;.
Transfers of assets from a disappearing corporation to a surviving corporation
pursuant to a statutoI)' merger as set forth in Sections 1100-1305 of the
California Corporations Code or similar laws of this and other states.

A merger pUrSUaIlt to a statutory nlerger is exempt as an occasional sale (AM
section 1004.10). The determination of whether a merger qualifies as a
statutory merger is within the juIisdiction of the SecretarY of State (50S) and
not the Board of E()ualization. Section 1103 of the California Corporations
Code prOvides for filil'lg the agreement with SOS. Such CalifoITlia statutOIY
mergers' are evidenced by a merger agreement that carries a filing stamp
showing it has been filed vlitll the Seeretili"')T of State as certifie(l~ by 4:i=le
Secret-til)' of State~s OffieeSOS. The certified copy of the merger agreement
issued by the 8ecretaly of 8tateSOS may be accepted as proof that the merger
agreement conforms to Californiats statutoIY requirements.

Procedures for Obtaininll Certified Copy of a Mereer Aireement
NOTE: 'N11ether or fl.ot an agreenlent. qil.alifies as a. stllt.lltOFj' n-lergel· is \vithill
tl.le juIisdi.etio.R of the Seeretal}l of Stclte ancl not tIle Board of EElualizati()n.
SectioIl 11 (J3 of the GOrpOFiltioll COEJe IJroJlicles for i.lling the flgreenlel1t 'llitll the
Secretar:l of State. If evidence of the SllCh a filing of a merger agreeme11t is not
aVailable.:, fe-the field auditordistrtct office, ShOllld a-request a certified copy of
the nler~er clirect.ly to inqllire 'llithfrom the Secret-ilry of StateSOS, FI1H)' IJe
(lir~,ete(l tJlrougl:l erl{lnnels to tIle Progrulll Plclllnil1g MflJ1Ctger vlitl'1and £Q.QY

eorrespo.nclei1ce copy sent to the appropriate Chief of Field Operations on all
cOITespondence. The request l11Ust be ill writil'lg llSillg either the Corporatioll ­
Records Order Regl.lest Fonn (Exllibit 2) or the Lilnited LIability Comparly ­
Records Order Request Form (Exhibit 3), as applicable. The fees for certified
copies of merger agreements are listed on the form. The BoaTers billiIlg code
(24000) must be inclicated on the form.

50S will mail the certified copies of the nlerger agreelnents to the reqtlestor
\\tithill eight to nine \veel<:s of receiving the request. Alternati.vely, requests for
celiified copies of merger agreemel1ts may be lnade in person at the 50S office.
The copies 'viII be available for pick-up witl1in five business days.

i\ Inerger not beil1g l11ade pUrgUL111t to (1 stiltutory merger 1110y I1t:¥/ert1.1eleSfj f)e
e.?(en-lpt (10 (lH OeC(lsi:011al sale. (See Seelisll lO~)4.10.)

I l-hese procedures apply only to statutory ll1er{!erS pursuant to Calif01111a law. l'he Audit and Infor111ation
Section (~11C 44) should be consulted reQarding procedures for obtaining a certified COPy of a tnerger
agreetnent frool another state.



Corporation - Records Order Request Form Exhi.bit 2

Secretary of State 1500 ·11lhStr.e:t~.Std· Floor cemfication &:nd.Records
Business Programs D'ivisfoo P.O. 80;<944260 (.91·6) 8$1·:5448

Saoramenlot CA94244...2600

C·ORPO:RATJON -- .REC·OR:DS ORDER REQUEST FORM

Name:

Phone#:

Relum .eth,od: :0 Mail Back 0 Pick. Up

ENTITY NAME: __- .

ORDER REQUEST:
o

.(ebeek.1he~boJ;(.) •. ·Jff'CJqUesting.·.copy:~~if .pIatn·foncentfted"of'erariified:GGPY·ie:~1eU;) ~

o
Copy oflnt~'FlBng~Uontr"'atton documenl) "''''''"'''<.·'''''~'.'''':'''''''·'''''·'''''~.;H•.,· ·....-q·"•• "......~"''''''~ ••'<.~~'.'''''.''.'' ••''~;'''~':'';:'••••~h<,:Dpfa.in· Dcertuied ,,·:·I. ><-, .y.•.•.• :}

Copy mALL At1'NtJldment&(~ the :infb8t .jt'g) .., ..:<·.>.H ·'+••• ~ >· "4 h''' ••·..«.··H''' ..··· ••••.•• , < • ••.~.·,.,~,.~.·.. ,", ,:<"..,,~,.O ptem· 0 :cet1ifietL ".-{ ~<••••• ,.}

O·certifi-cat8 of"Status {~f~ i).ttte-.:¢~nt·.tiltfJS:·:ollhttenttiyJ.N;..u •.•~ .. c: ;< ,., ••.••.••.••• ,.••"++•••"•• ;«;.:, ••• ,, ••.•~.~.. ,. ••:,.,·.:>·.< v .• · ~·.".·.,.>:'.:H~:'.· v ·,·"',. •• ,,~.~ ~, .. • ·.{ , ,.:}

.0:
o

CettfflC8tt,··qf "' ''''«' _ ,.,'" - .. ~ ·" "~~A' "',. ~ ,. ~ ~ ,:-: , ~ .{ "'H «~ ..,." ~J

Copy. .O!fstatement·.of· 1"'ormatiQn (Iast.~) ·"'';''''''''''':'''1'~:''~'''''''·.'':'''''';O."·.,, .• :ic;>''''*''''.''••'''''' ~ ..~.: _ ••,._y~ .. ~~ '.".•-:.,_.v : ;.· · :0::~ .0·~ ~.. { ,., ."., }
.0
o

'Copy Of:A1.L StetEtl'1'Jents Oftnform.-"oo !- "'p·".:O: : ~~" ·.<·.·<f..> , ,."'. N ·'>:" ,,·..v~~ ,.¥..· ,'·k.· ~ b··'."."•.•.,·.·..:.. ":;.·..;.>".<· V"< ".,,..,·~.·¥.. • •.>*",~.iD ..J)i.-, ·0.~.ied :{ ~. n •• H",..~J

o
Copy·Of ... . . ". ... .,..... ".,,.·:......;,·, ,· ..• "' .. ,;.. ,.·.•. <.·••.,"".·.· ••·0:PI.in.D·~IOd,; •....<{::; ;.,.,..•; h .•}

StatusRepott:t~tptintout o.f··atetus··atJd.•gent fot ~of·~A'rtbrnatlorn"'nDl tertjfied} ., .~.~ •.• <•••• , ••• " HU ~,." •••"" , "" ••«.4·•.~ )

~EES ·seCR:ETARY OF·STATE USE:ONLY'

Sp.Cia. Hand_:~~·.•~"'f.·-H~ .._ > • .....~"'t.·.S,10~90per :entity ..me

Copy Fee, ,..m +.~ ..", ,•.u~~ ~.,.", : '".~ -¥..~·'>OOfor·lbeftrS1"page
S· ,50 eacbaddiUOnel :page

Copy Fee (St8t~~ts.:d.lnfon.'na(ion MIy'- .,.~.:.'$ 1,.O()torft1e.tlrsf~ge
$. ~50each~1~

Oert1flcationr:~ t,":~:to tOPY''-> .. ~"".S·5 •.00._.

certWiCate "< <.~·.~".·•..;..H .;.~.· ~ -·.·>.""·H:>.;I ",.~$ 5,,00.8aoo

Comparison F-ee v~> .....H ~ •• ;,~~..~.<H .... <:••H' ~'3.otleach~lt

Status'Report:(no ~nlaodli'1Jtee)••·•• ,••,,$4.ot)eacn

·Special Handling F:_
$---_..._ .....,.....• In additioo.to thecertif¥Cate Of copy." .(OrdeffRS)t a $tO,00

special nafldilng'''' ~..applIcabIe forprooe~~ $ certifatteor
[he coUnter. Making copy ----COpy request, del1vered '10. penton at·· -public· The $-_._-

tl#qUesL ·atong·.mtr:tbf otderafl{j s~.handJ~ng fae$~ can be
dr:oppedoff and wit be. pr0t:.8tsed tn. priority OYer teques{S Oe-rtdk:ate of _....._..._._ $_... _....._...._....._;_.
sobnuUed bycanrrHit)~Sinoe:prOfJeS&itlg .fim(,swiDvar)4~ ·the ~Mafl

8aci(' bolt be checked 10 hsve ·the 'e8t)MH ·to.the reqU&'&1
returrtedby mail ·to the addnJss ptO\~ded atx.we,.: Note.:. If
nettner the· ~Mat1 Back~ nor -Pfd( Up"~o.x i$ cht\Qked~lhe Spectal Handlin=gFae' $_.......... -
re:$pOhse to the r.equNt.~ be retornGd by'ma,t

Status Report. '_.. _,. The 110.00 $pedal handling fee mus·t berenvtle(1·by S.p8:rate
check iOr each feQUe61 andtAttll beretatned whether the request
is completed Of rejeded, Other w .........w.-....

o
..._ ' _.." .....,...""''''... ''n.'••__- '$.__".__............._.

• PJes$e ·make both cheCkSP&Yi1ble to the Secretary of State C~· 0 tt400 CASH Dec
TOTAL DUE $ : _--



Secretal}f: of State 1500 '111h Street 31~ Fioor Certlficatjon and R·ecords
Business Progranls l)ivfsl·on P .. C. Box 94~1.1260 (916) 657..5448

Sacramentot CA 942·14..2600

LIMITED LIABILITY COMPANY - RECOR.DS ORDER REQUES'T FORM

THIS REQUEST IS:BEINGPROCE,SSED FOR: {F'le.ase ~ypeor print iugtbtyJ

Date:

Phone#.:

Return Method: n Mill Back 0 Pi'ck Up

:Attn •.

:ENTITYNAME:

.... ...... ......._~lIIIriIIlilliII .......~....._.__ ......................,..........1 ~.. ~""~_..~."""".,_~~~_~_

O'RDER REQUEST;:
o

(ChoGk the apphcal'»e b:l)x.(esli , Urequesting aCQPY~ lndteafe If a J)iamtuncerltfiedj OJ' c.et'tff~d toPJt is req'Ue5t~a.)

n
o

Copy 01 tmtial F:mng tfonnattonJregistratlon dr.P"'..-umaot) .....,.,.. H'" ••. '" • ,'<' < • <LJ pl8tn certrlted

o
Copy of fALL Amendments (to the Quaf fibng) .,..... ,,0 piain 0 ·certified .. .. }

Certificat.e of Status (e,gh+ gOOd slandIng. :cantelle6, ett.) ,,,,, ..,:" ,.,- .'< ",' .,. " .•...,~ , :., , •• , i""','''' ':' ,.,.::. <' ·,'·;·'+<H·.~.·'·,, •. ", ,. "'.'.,. ,.,.< ""Y" "" ':"o' >".<':.' , .
J

"'1

U Certificate-of

CJ
o

Copy of Statement of information (185[oompt8_} ,,><'<,0<-"«.,. ,., ; , ",.,,.,,.

o
Copy of.ALLState:ments of lniormabon ",...:.,<,." ... ,.,.. , .. ,········,·,·«:···Dpiarn 0 cert~fle~L.,.: .{

Copy of ;...~..""..."'''',,_...« ......«._.._, ........ ,_..,,__,... .....""'" .... '.' .....Dpta~n 0 e.ettihed ..

D Status Report {c04npulcr pnntout o·t &otatusand agent lor tetVt¢e ·of rjf4~S$ InfQrmanM ,. flotcertdiedJ. ., ...\
J ~

·.f

FEES

Spe,ciaJ Handling Fee- <" .. <,.. <,<" .. ;.•. <, ' ..~."n$10~OO pet entity-name
Cepy Fee·"., .. ",., .. , ,.. , ; :.,',.. : <~,<,:.• $ ',00 for the first page

$ ,50 eaeh additional pC4ge:

C(iPY Fee {Statetnentt 0:1 tnformauon omy} ..... $ 1:.00 for tnefirst page
$ ,5(} eadh additional page

Cer1i'n1;8twn Fee ~.naddit1>~llo ctJpy fee) .. ,.,:. S 5:00 each

I
: CerHficate S 5.00 .each

. Comparison Fee.. $ 300each document

SUlwsReport (00 $j)&~ tulndllng tow) ... $ 4.00 each

·S~etal·H.rldU"gFae .
• In addition to' the cenifiCi.lte or cop, f~$ (order fees)~ 0$10·.00

special handling fee 1$ applicable fOt praces:&ing a eertificateor
copy request delfvered in. person at the pubjjceounter. The
req~~t atongwtth the order' a·nd .specfalhandhng fees, 'can be
drop:pedoff andVliU be proce:ssed in priority over tequesl$
suornltted by mail. Since p;r:oeeastng times wiU vary, the ~~JjaH

Back- boxcao be checked to have ·the :res:ponse- tofhe request Statement ·of Informatioo ......................._
returned by malt to the addres! ptOYi~ aboVe,. Note: If
neither the ~t~ait Back~ nor ~Plek UploibOx i, checked. 1M
response to thereque.sf ~H be. returned by "lail .

I
• ·The$10.00$pecjal handUrtgfee must be remttted by $ep~lt~te

ctteCk for e:sch reQuest ·andwfH be ret.ained whether the request

~ COmpleted Of rejected $---
t ,. Please friSke both checks pa;table to the Secrelaryof' State. DCK 0 MOO CASH 0 CC

TOTAL DUE


