State of California Board of Equalization

Memorandum

To : Mr. Ramon J. Hirsig Date: March 4, 2010
Executive Director (MIC 73)

From : andle L H , Deputy Director
Sales and Use Tax Department (MIC 43)

Subject : Board Meeting, March 23 — 25, 2010
Item N
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 APPROVED 7% /
At the W{ [{) a/éj o&"/ /4 Board Meeting

_ . Hirsig
i Exe t1 ve Director

Board Proceedings Division

Item N6
03/25/10



Mr. Ramon J. Hirsig -2-

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)

March 4, 2010



MERGERS_AND REORGANIZATION'

When a corporation is involved in a merger or reorganization, sales tax may or

may not apply to the transfer of assets, depending on the manner in which the
transfer is accomplished.

When Sales tTax mMay __pply -in-situations whieh follow:
a) Transfers of assets of a constituent corporation pursuant to a_corporate
reorganizations that does not qualify as a statutory merger pursuant-te
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,—regardiess even if
there is nowhethererneot federal income tax llabﬂlty-ls—meﬂﬂ-eé

When Sales tTax dDoes aNot aApply:-te:

Transfers of assets from a disappearing corporation to a surviving corporation
pursuant to a statutory merger as set forth in Sections 1100-1305 of the
California Corporations Code or similar laws of this and other states.

A merger pursuant to a statutory merger is exempt as an occasional sale (AM
section 1004.10). The determination of whether a merger qualifies as a
statutory merger is within the jurisdiction of the Secretarv of State (SOS) and
not the Board of Equalization. Section 1103 of the California Corporations
Code provides for filing the agreement with SOS. Sueh-California statutory
mergers are evidenced by a merger agreement that carries a filing stamp
showmg it has been filed with—the-Seeretary—of-State-as certifiedeated by the

HeeSOS. The certified copy of the merger agreement
1ssued by {-he—Seefet&fy—e[—StateSOS may be accepted as proof that the merger
agreement conforms to California’s statutory requirements.

Procedures for Obtaining Certified Copy of a Merger Agreement

Seae{-aaﬂv—ef—Sta%e——If ev1dence of_the saehﬂ-ﬁlmg of a merger agreement is not

available, to-the field-auditordistrict office; should a-request a certified copy of

the merger dlrectlv w—mqwe—wx-&hfrom {:he—SeeFet-&ﬁL-eﬁ—Sta&eSOS fv—be

> 3 : = &t M and copy

: to-the a Qprognate Chief of Field Operations on all

Corresoondence The 1eguest must be in writing using either the Corporation —
Records Order Request Form (Exhibit 2) or the Limited Liability Company -

Records Order Request Form (Exhibit 3). as applicable. The fees for certified

copies of merger agreements are listed on the form. The Board's billing code
{24000) must be indicated on the form.

SOS will mail the certified copies of the merger agreements to the requestor
within eight to nine weeks of receiving the request. Alternatively, requests for

certified copies of merger agreements may be made in person at the SOS office.
The copies will be available for pick-up within five business days.

agreement from another state.

1005.30



Corporation — Records Order Request Form Exhibit 2

Secretary of State 1500 11" Street, 3" Floor " Certification and Records
Business Programs Division P.O. Box 944260 {916) 657-5448
Sacramento, CA 94244-2600
CORPORATION - RECORDS ORDER REQUEST FORM

THIS REQUEST IS BEING PROCESSED FOR: (Puase iype or print legibly
Name: Date:
Address: Phone #:
City/State/Zipy Return Method: [ ] Mail Back [ ] Pick Up
Atin: '
ENTITY NAME:
ORDER REQUEST: (Check the appicable boxies). f requesiing o copy, indicate H » pisin (unceriified) or oarlified copy is requesies.) Quaniity
{71 Copy of initial Fliing grormationregistration document)..... [ pisin ] cersitied.....{..........}}
7] Copy of ALL AMENGmMEnts (1o the 0Bl iNg).......c..o..ivwiveerosecaesemeerssessressseeon ssssoe oo casesrasoeesronsess smssomenns o] P00 L] COPHIE... . {ovnr.}
m Certificate of S1a1US {certiiying 85 the Cutrent SIS OF I8 ONUIPY ... cew. orccrrmeesian crsmmsatomimecoimsssssrtsaracessotersssiss aveessassises suspes sirsesssancasassrernsxsessed sorsesssins§
7] centficate of OO RIY SO,
(7] Copy of Statement of INfOrMBUON (1881 COMOIIE) .-v.c.irerrr-csrssmoscemmenessssiesrnr cerrererecernnes ) i [ cortified ...{.........}
(7] Copy of ALL StBments Of IFOMBUON.....coe.vusrmsvemevsssra s cmsssressosessssssossnessisesnsnmsssnsrisssmmineonessssonsssses o) U8 1) COAMIB.vrrrnd crerens]
] copyor ceenrsermmrersereesecsressee L) O[] GO e {rrererns)
D Status Report {computer printout of siatus and agent for s8nnce of Provess ITormtion - ML CRTIRBAY. ... ... .o vuxasuesriinesiv smacsmcomws homerorircossiquass esosesa)

' FEES SECRETARY OF STATE USE ONLY

Speciat Hantling Fee' ..... +.510.00 per entity name

COPY FOE ..o ecmsmmnrssarsrmvenssmrssreasy ssvenmneneo - 100 fOF Thie Tirst page
% .50 sach additionsl page

Copy Fee (Statements of information only) ..$ 1.00 for the first page
$ .50 each additional page

Certification Fae tin-addition to copy fee) .....$ 5.00 each
CORTIEBIR ..o ceos e arenvas srimismsmmmeicecrmenned 500 88CH
Comparison Fee ... w
Status Repor (no special handiing fee)........

copy request delivered i person al (he public coumter, The | Making copy
raquest, gong with the order and spacial handiing fees, can be

*Special Handling Fee ) ©
s i addition 1o ihe cerlificale or copy Jees {order fses), a $10.00 | AffxCen&Seal —. COPES 8§
special handiing fee is applicabile for processing & cenificate or cages s

dropped off and wil be processed in prionly over requests | Centificate of
submitted by mail. Since processing limes will vary, the “Mall
Back™ box cars be checked 1o have 1ha response lo the request Biatement of Information

returned by mail 1o e address provided above. Note: i

response (@ the reques! will be returned by maidl.

« The $10.00 special handiing fee mus! be remitied iy separate | Status Reporl

$
$
neither the “Mail Back™ nor "Pick Up™ box is checked, the | Special Handling Fee $
$
chedk for sach request and will b retained whather the reguest .

is complete of rejetied. Other
« Piease make both checks payable 1o the Secralary of State Dok Cime Deass Cleo

TOTAL DUE $ .. —

RECO 3 (REY SH2008)




LLC - Records Order Request Form

Sacramentc, CA 84244.2800

Exhibit 3

LIMITED LIABILITY COMPANY - RECORDS ORDER REQUEST FORM

Secretary of State 1500 11" Street, 3™ Fioor Certification and Records
Business Programs Division P.O. Box 944260 (816 657-5448

THIS REQUEST IS BEING PROCESSED FOR: (Puase type or print iugibly )

Nams. Date:

Addresy Phone #.

Cay StawiZip. i
Alln

ENTITY NAME:

Return Method: || MailBack [ | Pick Up

ORDER REQUEST: (Cnock the appiicabie box(es). N requesting a copy, indicale i 3 piain (uncertified) or certified copy is renuestad.}
e plain [l condes. . ..

[T copy of initial Filing tormationiregistration -

i Certificate of Siatus (e.g.. good standing, cancotied, 6lc.) ... ...

[7] Copy of ALL Amendments (to the mial BENGS ... ... ... . . oo e
ponsnery
id

LY o [ certived .
S ptam [ ceniies. ..
Y main [ ceniiied

I pwin [Jcenifies . { .

[,

P

e

SECRETARY OF STATE USE ONLY

[ Certificate of
m} Copy of Staternent of INfoNMAton Hast SoMPBIE)..........cc v v e s s
B Gspya*IALL&atemmséiiniormahm £ e e e e e
m Copy of
D Status Report {computer printoul of stalus and agent for service of provess informaton - not cedified)
FEES
Special Handling Fee® ... $10.00 por entity name
LOPY FBE..ccovricrvernns oo, § 100 fOF the first page

$ .50 each additional page

Copy Fee (Staterngnts of information only)... $ 1.00 for the first page
§ .50 each additional page

Cearlification Fee an additon ic copy fes) .. § 5.00 eath
COMMCHE i e © 5.00 gACH
Lomparnison Fee i1 $ B 00 eaCh dotument
Status Report (no spesial handiing tesy. ... § 4.00 each

*Special Handling Fee ‘
s In addition to the certificate or copy fees {order fees), 8 $10.00
special handling fee is applicable for pracessing & certificals or
copy request defivered in person at the public counter The
raquest, along with the order and special handling fees, can be
dropped off and will be processed in prionily over requests
submitied by mail. Since processing limes will vary, the "Mail
Back” box can be checked o have the response 10 the request
returned by mail 10 the address provided above, Nole. If
neither the "Mait Back” nor “Pick Up* box iz checked, the
weponse 10 the reques! will be retumed by mail
s The $10.00 special hardiing fee must be ramilted by separate
check for each reques! and will be redained whether the request
is compieted or reiecied

« Please make both checks payable (o the Secretary of State

Affix Cert & Seal copies B s —
Making copy pages S
Certificate of $
Statement of information §
Special Handling Fee >
Status Report §
Other ¥
Ciek Omo [Jeask e
TOTAL DUE $

RECD B (REV 03/2008)




