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Your lattar of March 20, 1968, concerning the application
of sales tax to a corporate reorganization, has been referred
to tha undersignad for reply. i ;

¥e nndaratand that an.Ohio corpora—
tion, has all of its operating assets in California. It is
proposed that & California corporation to be known as’
{ ; —) Company will be formed., Stock will be issued by
¢ .to the gtockholders ofd__ B .in exchange for their stock
in - ~¢__ Awill thereafter be dissolved as a wholly owned
subsgidiary of @ " We assume that sll of the assets of
will thereby be transferred toC., -~

Under these circumstances, the exc e of stock will not
be_subject to gales or use tax gince the s is not tangible
personal property. The transfer of the tangible assets to

D will not be taxable eince it will fall within the scope
of section 6006.5(b) of the Revenue and Taxation Code as a
trensfer of "a&ll or substaptially 8ll" of the assets of
and the ultizate ownership will be "substantially similar” to
that vhich existed before the transfer.

In summary, no sales or use tax will apply to the trans-
action or transactions herein described.

Very truly yours,

T. P..Putnam
Tax Counsel

TPPike
cc: OCakland - District Administrator-



