
State of California Board of Equalization

Memorandum

To : Mr. Ramon J. Hirsig Date: March 4, 20 I0
Executive Director (MIC 73)

From :~, Deputy Director
Sales and Use Tax Department (MIC 43)

Subject Board Meeting, March 23 - 25, 20 I0
Item N
Admjnistrative 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 infonnation 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:

Ramo . Hirsig
Exe utive Director

Item N
3/23-25/10



Mr. Ramon J. Hirsig -2- March 4, 20 I0

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 REORGANIZATION' 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 tTu IRMay WPly: ift situatieRS whieh IeUewi
a) Transfers of assets of a constituent corporation pursuant to a corporate

reorganizations that dOf.§ not qualify as a statutory merger pursuant Lo
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. n>gnrdles5 of even If
there Is nowhelher or noi federal income tax UabUJty is lIU'lIA-ed.

When Sales t!u 4Does fiNot Wply:~
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 1004.101. The determination of whether a merger qualifies as a
slatutOly merger is within the jurisdiction of the Secretary of State (50S) and
not the Board of Equalization. Section 1103 of the California Corporations
Code provides for filing t.he agreement wit.h 50S. Such Califomia statutory
mergers are eVidenced by a merger agreement that carries a filing stamp
showing it has been filed with the Seerelary of Stale as certlfiedea«>e by ~
Seeretary of State's OlfleeSOS. The certified copy of the merger agreement
issued by the Seerewry of SIAteSOS may be accepted as proof that the merger
agreement confonns to California's statutory requirements.

Procedures for Obtaining Certified CoPY of a Mer(er Agreement
NOTE; Whether or not An agreelHent qualiAes as a statuto!)' merger is witFHn
the jUlisdielion of the Secretary of State and Rot tl1l." Bonrd of Eql:wUt'ialion.
Seellon 1103 of the GOl"pomlion Code pro\,jdes fur filing the agreement \oY'ith the
SeCl-et&)' of Stilte. If evidence of the such a filing of a merger agt'cemcnt 1s not
aVailable... «r-the Aeld audilorc1ist!;c( office, should a-request a certified copy of
t.he merger directly to inEtuire withfrom lhe Secreta!)' of Slale~ may be
directed lhrough ehonnl"ls to the Program Planning ManAger withand gmy
cOITespondenee copy sent to the appropriate Chief of Field Operations on all
cOlTespondence. The request must be in wrillng using either the CODJoralion ­
Records Order Request Form (Exhibit 2) or the Limited Liability Company
Records Order Request Form (Exhibit 31. as applicable. The fees for certified
copies of merger agreements are listed on the form. The Boarers billing code
(24000) must bc indicat.ed on the form.

SOS will mail the certified copies of the merger agreements to the requeslor
within eight to nine weeks of receiving the request. Alt.emativelv, requests for
certified copies of merger agreements may be made In person at t.he 50S office.
The caples will be available for pick-up within five business days.

/\. meq;er nol being made pursuanl to il statutory merger lflAy Rl"'il"rlhelpss b@
~.empl as an occasional sale. (See Section 1004.10.)

I "I hesc procedures apply poly to statutory mcrgcrs pursuant to CalifQ011a la~, The Audit and Info011:111011
Section (M\C 44) should be C(msulted regarding procedures for obtain inc a certified COPy of a rncrg~r

agreelllclll from another sla!e.



Corporation - Records Order Request Form Exhibit l
, .

Secretary of State 1500 11" Street, 'jd Floor Certffic8tion and R4ICOl'ds
Buslnesa Programs OMaion P.O. Box 944260 (916) 657·5446

Sacramento, CA 94244-2600

CORPORATION - RECORDS ORDER REQUEST FORM

---
THIS REQUEST IS BEING PROCESSED FOR: C"'-' type Of prW.~.l

0000.

_.
Phono'

--------------- Retum Method: 0 Mail Back 0 Pick Up

ENTITY NAME: _

o
ORDER REQUEST: ta-kt.~bolI(.). J ............. ooPt', ......_~Gf--..oapy.~) QIao1b

CopyollnitJal FIng (foi".-....."•...,~.__. ._.__.-.._..-__. ._..__~__...._,O p6IIlrl 0
o

c:ertllled.••• I--·..···)

Copy of A,ll. Amendmll'l'ilS (Ill"'''''''
o

IIrlgI.N _ , __ _M ••••.•~, •••_ ••••• , • •••.._·..m .. · 0 ~ 0 c.1lIiId ( .. __. I

o
Certi6c:aIIl of sum.-~ Ill a.'NnI ollila enllly) _._... .••• .. _.._ _ { •..···--l

o
"*""-01 _ _ _ { )

0 0
o
~ of Stlltemenl oIlnfonn1t1on (1Mt~) _.__.._••_ _.._ _••••__ ••__,•••••_._.__ __ pliIwl 0IfIiIId _( J

Copy of AU.S~tsof lnIDfm.tion .._ ......._.__..._..._· ...·· ·_·.M·_.__...·_..···_···.·_··..··_···_..·M_.
o ""'"

0 pIMl 0 ~·..·_l_·_···_·)

o
01 0 _ 0 ...- {_..··I

StMus Repot!(ClOIIlIlUW 1IIi'*lul_ 8tld fof__ol~ InIorn'*iotl-tIllt QI1'tJIed) _•." · _M 'M"'" .•_ ••-- ~ { --)

FEES SECRETARY OF STATE USE ONLY
Spltcial ~ndIil'lll F..' ....__..___$10.00 perentl\11'lolllM

Copy F.._._.___..._._..._ ....._ ..s
•

1.00 for tile hiP'I'QIt
50 udI addi~page

CqlyFee (Stall ...._d ~ltoilnJl6\J!l0I'IIrt ._, 1.00 lor IN hi..,.
.S) ue:h adlItioMl~

Ceillfcatiol. F.....~ IOClIP7' ...) .. ....$
•

5.00 Ndl
CAnilit:afe_ ...... _._....__.__._.•_ •...$ 5.oo.ach

ComperiIon Fee __"..........

'*"*"
".........

_,
_._

........
....., 3.oo.-etl~

$Ui&I$~ (roD ..... $ 4.00••

'SpK1al IMndlfng f ..
Atfbc c.rt & SMl

0 Iro 8drItlo:JrI1o Ihe certIicale at copy'" (ot'dcIr r.n).. $10 00
~ M__hInCIrlg lee is applk:able lor ptOOltNlr'Og • 08i libte or

•
copy request ~ed ., ptnOIl at the public: 00lIl'\MJf. The

""""
~ IIIong WIth lie 0IdM'''~ I\wd'ng lee&,~ t.

..... •
dnlppId 011 md .... be pooaSMd In pnonty ~01lWeI" rtJQUeSla
~ by •• s.oc.~ __ ...-il ywy. IN "'Nil

•
8Idl' boll C1W\ b*~ 10 M¥e the rII9O"" to hlleQlJMl SlMement of InIormallOtl
r.uned by mail 10 lhe adchM pr~~.

•
oeIItw !hi10"..... 8d'"...not 'Ac* Up' box Is ctIec::Nd.

....
fie
.

Speela/ HandlIng Fee $
ruporlte ~ be,.~ ~!Nil

0 8laiUl Repon $The &10.00~ IlWIdIlnQ I.. 1'I'Il4\ t.~ed by~
cftec:t lor Md'I~ .., WlI be retahe(l whetr- the rllQUMl
Is~ CIt I'flieded 0"..

0 PIII8M tl'8U bolt tMcU~ 10 lhe $eQ'eIM)' ~ SIMa Del( Duo
•o CASH oec

TOTAl DUE $

-



LLC - Records Order Request Form Exhibit 3

Secretary of State 1500 11'" Street 3l'1l Floor Cenlflcatlon and Records
BusIness Programs DivIsIOn P.D Box 944260 (916) 657-5448

Sacramento, CA 94244·2600

LIMITED LIABILITY COMPANY - RECORDS ORDER REQUEST FORM

THIS REQUEST IS BEING PROCESSED FOR: '''''.'''''M__l

N... _.
""""""" 0 0------------------ Return Method: Men &ck Pick Up

.""
ENTITY NAME: _

o
ORDER REQUEST: (Chedllhe.lllIk»bIe boX'lS) ",..~.~.lIllllr.tteI • .,I~ Of oetlihed lXl9Y 1I1t!qUf5le<l}

o
Copy of Initial Fq(~*'"~ o plain 0 oetblleCl I­ I

o
Copy at AlL Amendments (» ...... "'l .. o pia", 0 ee<1ibtd { 1

o Certificate of 51aiUS I'll good alaItlIlnO. caneer.oG Ole) { 1

o
Ceo1Jficate 01 _ ( I

o
Copy of Statement of 1nf0n'na4lon f\t.. oomplete). o pl.1I'l 0 cel1,f!ed I I
Copy of All Sta1ement, ~ Informllhon o pllt!I'I 0 r;;eror..d I I

o
o
OCooyoI

-,
PUll" 0 ee""'-d l 1

Status Repon(~ j:IOl'IklU of .... and agltnt for __ of proeHl ~Iton nO( tef1ifildJ .( 1

..
FEES SECRETARY OF STATE USE ONLY

SpeC-I.1 HIIndllng 1".... 0." • ... ... .. $10.00 p« entity n,me

.. $

Cop)' F.. (StalImW* ollnlDrmlllOll only). _
•

, 00 for the liral peQe

50 each iIddit~1~

•
S 1 00 for the finl page

5(1 each .odrllonill pege

e.rtIicI:tll)l'l Fee (n~ 10 «JP'f ..) S 5 00 each

Certllicate .. S 5 00 each

Comperiaon F.. S 3 00 each doeut'rlfK11

Stttus Report 11'10~~ 1M' S" 00 each

·SpeelalHJ,~ F..
----- - ---_.-

• Affix Celt &
--

sealIn~ 10 the COl1ilbl_ or copy '"' (Ofder "aj.• $10 00 -~.
speclII~ lee JS 8PPIcabIe tor procesling • oertffica1e or

•
request de&tered in pet~

page.CoOPY at lM pWOO Malting copycounter The
req~l along 'IWftfl the Otdef and apeeiIII handlirlJil fees, can be

•
dropped off and IIIlI be processed rn priority Oller reqUMtl Cerlrftcale of
.llbfnlQId by rtlItI. &noe proceliing lUnes wil vat)'. the °Mad

•
8IlcK bQ)le»n be Chadl.ed to I'IltVe 1M~ to the taqueat Statement of Informahon
retunwd bJ mad to !he ackhu pr<MOed abov•. Nol.

•
nellher the ·M'- 8ack. ~ 0P'lc* Up. bGlf ,. cnec:ked. lhe Speclatl Handling Fee
re6pQf'lM to the~fwII be r.l\.lmed by mall

" •
• Statu$ ReportThe 11000 5P8Q1l hal'ldling fee mutt bit r.mdteel by Nlperate
~ for INiICIl fOCll.l8At and ..wi bef~ whether !he reavelt

•
01... $

IS completed Of rtjeded

• Please Me both cneo:t. pavable 10 the Secretary Qf Slale DCK DMO DCASH Dcc
TOTAL DUE $

RECO. (REV OW2001)


