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1. ����������3DE���3DE
Y�gËÌ0dQn/  

 �������$!3ÍÎ�(�6Ï��Ð  1.1.1.

WX
9É�#�X#	
,S��)ü.
"�3nÙo
-1k�N�(

�)ËÌ,N�ypNgU��V�������#3	
"'q�c33#�n!

r3-.NÓÔ6s�!��*+)013f#r.T.âãåé!r.T.HI)

013fc#U�r3-.N�(�i�13f)tu
vw01[\i�gU0V 

�������$�!"#�������$ÑÒ3$hX!DExy���

i�������$q
���)DE,S��Ö×)ü.#bUg$q
<×�(x
y)zq))Y,�g#G�Ü)_`(employment),�g01��
"#�����
��$
$Ò��ùú(Foreign Entity Registration: WXÒ/T.>{!"NA#��
�����$Ò/T.>{!3"Foreign”V�y|y3$!}åMNùú¡~ O3
��"�Ng#�������$!"” $ÒBC¡~(Statement and Designation by a 
Foreign Corporation)” 3�
),#�������$q!3��Ö×3�Å�
(“Certificate of Qualification to Conduct Intrastate Business in California” or “Certificate of 
Qualification”))�
,N�ypNgU��1Vn3$Ò��ùú(Foreign Entity 
Registration))01n/"#�������$3��ìa3Ï��Ð(jurisdiction)
�
>01c3!�g#GZS�������$#3¡±�]�^c�´,U0VU�#

$Ò��ùú(Foreign Entity Registration)!"#�������$q
ß��(Agent 
for Service of Process��3��
>,S3Í�3��)ð�1ß��)){q1[\
i�g#��	iÒX��)ÍÄ-./T.��!c#�������$q!Í�

��0yp�������$3���
8TSÍÎ)+�!Q1n/
NgU02V 

U�WX��]�(Internal Revenue Code: IRC)!"#WXq!3��(“trade or 
business in the U.S.”)
G�01n/
a�,��
(Effectively Connected 
Income: ”ECI”)" WX����
>,S¡±6�]�^i�´,U03VGZS��

�����$
DE,����i
1�
"��WX����
>,Sc¡±�]

�^i�´,U0V(Q: �������$3 conducting intrastate business3{�"�
�3��Ö×(conduct of trade or business)-gc��M!LA#��
"#����
���$3ùú"[\!c#���3Ö×i��3ä]�
3>?
NÉNT��

c�gU0V) 

�������$
���)+A
��ZS"#nyÉ3ÍÎ�(�6]^

�(�)���¢!#��Ö×3D�/��#�Äp�������$q!��Ö

                                                
1  California General Corporation Law (“CGCL”) § 2101. 
2  CGCL § 2105(a)(5). 
3  Internal Revenue Code (“I.R.C.”)  § 872. 
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×
G�01/T.n/
�Y01#bUg$Ò��ùú(Foreign entity registration)
)\01Ö×)ü.3f#�1T"$Ò��ùú(Foreign entity registration)"<\N
��
9{,�Ö×3�)8nN.3f#
-g#2���3UU!��)ü.3

f#ØÙ��)DE013f#)'{,#ØÙ��)DE01/'{,�NÉp#

r3-.NâãÓÔ)ØÙ��/,SDE013f#xÉ
"�������$�

�)DE013f#WX3�$#�Äpò«ó¦�$!3��DE)013f#=

)'{01[\i�gU0V 

 ��������$ÑÒ!3ÍÎ�(�6Ï��Ð  1.1.2.

ÍÎ3�NT2�
��,SÍÎi2����!�1WX!��)ü./N

1/#�������$��!NA# Tcf�NfZ���!ÍÎ)xy1�(

�cËÌ0dQ!0V 

~�h��iWX3�1$!ÍÎxy1/f#]^¡¢)ð�1(=WX3$
��ìa3£¤)ü¥xy1)#bUg�3$i�3ÍÎh¡¢3>?/N1~�h
��
>01Ï��Ð(Jurisdiction))
1
"#�3~�h��i¦Éf3§})¨
�0[\i�gU0V4 

2W©]§ª!"n3Ï��Ð(Jurisdiction)3�´01«¬)ö­®¯D
(Permanent Establishment)ø/{�,S8g#°±²i]é
³,TsNÉ8´µ�
�/ TU0i#¶·¸	i�3$
<×�)Y,ST1/f#�)_`,ST1

/f#�3$
$Ò��ùú(Foreign Entity Registration)),ST1/f!05Vî�

c_`c$Ò��ùú(Foreign Entity Registration)cNT��!c#�3¶·¸	3$
q
8�1Ö×iTe¹1”3793·R(Minimum Contacts)”)Ó�01/Ï��Ð
(jurisdiction)i�´,U06V2W©]§ª¢3­®¯D(Permanent Establishment)cº
»Êµ5t!0Vn33793·R(Minimum Contacts)
"#�3¶·¸	3$q!
3Ö×iöl{o¸q
¼½M6õPM
fNg3¾3%&'()8nNZST1

(systematic and continuous for a substantial period of time)ø!�1/f#¶·¸	i$
q3Ö×
bTS�3$3W¿3ÀÁ)Âð,ST1/f#�3$3Ï��Ð)ð

�1n/iöÃÄ!Å1N,�(fair and substantial justice) ø!�1n/=�#k�N
��i�gU0i#Æ
�3$!Ç�Ö×(placed in stream of commerce)),���
!3793·R(Minimum Contacts))Ó�01fr.f/T.U�MNÈÉ
bTS
"#/tNiÉWX3Ê���3��!c<ËÌ/T.3iØÍ!07V!0fÉ#

WXq3rn!ÍÎ)ð�1f#ð�NTf/T.n/)�N
ËÎ
È1n/"

ÏÐ!0,#ÍÎ3Ï��Ð��!NA#ÑÒ$Ò��ùú(Foreign Entity 
                                                

4  Article IV, Section 1, U.S. Constitution; Pennoyer v. Neff, 95 U.S. 714 (1877). 
5  Japan-US Income Tax Treaty, article 5. 
6  International Shoe Co. v. Washington, 326 U.S. 310 (1945). 
7  World-Wide Volkswagen Corp. v. Woodson, 444 U.S. 286 (1980); Asahi Metal Industry Co. v. Superior 

Court of California, 480 U.S. 102 (1987). 
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Registration)),STNT$fÉ¡±�]ÓÔiÕ�g01n/c�gU0V�yÉ
3�(�)ÖA×Ä1
"#h�É/ØA3$
�^�)+T�g�)_`,�g

,NT#<\NØ$*+),NT#/T.Ùi�iÚ\!0V 

 

1.2. ����3��ÓÔ  

 2���3
Õ6��Ö×N,  1.2.1.

���3D�i 1�fÉÛ�!#�¢
¶Ü01I�Ö×)��
��¡
¢6ÝÞ¡¢#�1T"Òç�	/3ßà��)ü.��#WX���¢"WXq

!3��(trade or business in the U.S.)3G�
�Y��#�������$�¢c ($
q!3��Ö×(intrastate business)3G�
�Y,NT#/T.-.N��i�gU
0Vn3�Ô)>áM
FG,ST13iTe¹1öÚÛÜ�^�ø!0V��,#

ny"�AU!cWXq!��)üZSTNT#/T.Nv!03!#n3���


"âS%ã"�üxyU��,#ÚÛÜ"WX
äo¸åÛ!Q�#æ`%ã(B 
Visa)h%ã­çg¨P«è (ESTA))¥ZSWX
éX,#2���3ê�)äo

ë,Sü.n/
NgU0Vcìí�WXq!��)üZSTNT/T.îNN3

!#ÚÛÜ�^�/,S3����3ûüýþcÚÛÜ3~���3ûüýþc+

D,
AA(¶·¸	ýþ/,S+�NA"�gU��i#¶�
ïðNOP/ñò
Nv
 O)\óxyU0)#ÚÛÜiïh�ô�§)�g13cÏÐ!#����
!�^�(õ�()�g1n/cº»<ÅÆ!0VâS%ãi�gU��fÉCB

`ö
�(Social Security Number))�ü,ScÉÄ�#GZSCB`ö
�(Social 
Security Number)iNT/�üxyNT�������$3H±­��c�
!QU
��V 

/"TÄ#rnU!i¡¢Ö×!rnfÉiI�Ö×(bUg��Ö×)f/
T.n/"ËÎ!"�gU��fÉ#ì÷Z/øég,SÚÛÜi2�fÉ3
ë

	38ùx�úg3I�Ö×
�k��,�g#�3�û��§ü�§)�N
/

Z�g#/T.n/i{�ý01/#WX°þ�h]^Y�6���
ÚÛÜ3Ö

×"��ü�!�1/T.��)xyS,U.�acØ��gU0V�.N1/#

Æ
$q���Å� (Certificate of Qualification))�
��pNÉNAN1��!N
A#%ã)G�NT<�âS/,SXÒ7��1h#WX��3	S�
3¡±


y/,S�]Í7)ð�1/T.3�3�ÔcËÄÉyNA"�gU��VÚÛÜ

�^�i3793·R(Minimum Contacts))Ó�,�/��xyyp#ÚÛÜ�^�#
bUg"2�3��i�������$q!ÍÎ)ð�yp#YÒ2�3��i¶

·3ÍÎY�	/N1e�!#
Í0yp2�3��i��®Â)Ã.=#2��

�
>01�'/NgU0VU�#ÚÛÜ�^�i��(trade or business)
G�,�
/��xyyp#2�3��iWX!3��]¡±3�^)ÃT#�BC�å3�
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�i��3qX�é�(Internal Revenue Service: IRS)h�������$]^Y�
(Franchise Tax Board: FTB)3¡¢
>�01�^)Ã.#/T.��)xy1n/

NgU0VGZSn3��"�aiÊA#��1dQ!0V 

 22���3
Õ6��Ö×�g  1.2.2.

$
ËÄÉy13"#�������$q3���"2���3âã3lç

!�1/,S#2�3�C(2���)i�������$
$Ò��ùú(Foreign 
Entity Registration))üT#$q���Å� (Certificate of Qualification))�
01/
T.���!0VnyiTe¹1öÝÞ(Branch)øÓÔ!0Vny!�yp#âS%
ãc¡~!QU0,#ÝÞ/,S3����3ûüýþc+�#����!�^�

(õ�()�g1n/cÅÆ#��Ö×
G�,Sc¦ÉÈÉ�gU��V 

,f,NiÉ#ÝÞ(Branch)ÓÔ3��#�������$q!Ö×01ÝÞ
3��i"�AU!c2���!03!#ÝÞi�������$q!ÍÎ)ð�

yp#YÒ2�3��i¶·3ÍÎY�	/N1e�!#
Í0yp2�3��i

��®Â)Ã.=#2���
>01�'/NgU0VU�#ÝÞ"Æ�3��!

"�gU��fÉ#2�3��(�BC)iWX!3��]¡±3�^)ÃT#GZ
S#ÝÞç1��!NA#�BC�å3��i��3qX�é�(IRS)h�����
��$3]^Y�(FTB)3¡¢
>�01�^)ÃTU0VWX!ÍÎxy�É2�
3�BCU!ÍÄÉy�#/f#WX3]^¡¢!2�3��îbU!¡¢xy�#

/fT.�)�fy�n/i�1/ TU0i#�3ØA"n3ÝÞ(Branch)ÓÔ3
��!0V 

bUgÝÞ(Branch)ÓÔ!"#ÝÞ/2���/3¸
ö�)�yNT�Ô!#
�S3ÝÞ3�(�"2���
�9#���)"µq#�������$/��

3Ï��Ð
éZS,UT#2���3�(�i¶�
òQNc3
NZS,UT

U0V!0fÉ#U�M
ÅÆN9gÝÞ(Branch)ÓÔc��1dQ!0Vn3��
iY>�
N13"#�������$q3���3D�i��M7xA#�Ug

��Ö×
¶·G�,S8É�#ÍÎ)ð�1ÅÆÇ"ÖT#/f#WXq!3Ö

×"2�3��3Gb��­�hÒ�z£=
U�A3!2�3��3��i)F

G,N�ypNÉNT#/TZ���
9ÉyU0V 

 ØÙ��DE  1.2.3.

�������$3���3�(�"2�3��
"!Q1���pNT-

.
01
"#�������$3���"2�3��/"�3��#bUgØÙ

��/,SDE013iYF#/T.n/
NgU0V 

ØÙ��!�yp#âS%ãc¡~!QU0,#ØÙ����3ûüýþc

+�#ØÙ����!�^�(õ�()�g1n/cÅÆ#��Ö×
G�,Sc
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¦ÉÈÉ�gU��V,fc#�������$q!Ö×013"�AU!cØÙ

��!03!#ØÙ��i�������$q!ÍÎ)ð�Sc#�BC32��

� !cÍÄÉyNT9g#�BC"¶·3ÍÎY�	/"NgU��VØÙ��

i
Í,Sc#2���
>01�'!"�gU��fÉ2���"��®Â)Ã

TU��VU�#ØÙ��"�E,�l��!0fÉ#2�3��(�BC)"WX
!3��]¡±3�^)Ãe�#GZS�BC3��iqX�é�(IRS)h]^Y�
(FTB)3¡¢
>�01[\"�gU��V 

bUgØÙ��)DE0yp#U�5t/,S"ØÙ��/2���/3¸


ö�)D��-.Nn/
Ng#ØÙ��3�(�"2���
¶·
"�p�#

�BC32���"#���)"µq#�������$/��3Ï��Ð
"é

gU��V!0fÉU�M
"n3ØÙ��)DE01/T.ÓÔ!������

�$q3���)DE01n/il
38"q#/T.n/
NgU0V 

,f,NiÉ#ØÙ��/,S�E,�âã!�yp#Æ
ØÙ��)DE

01�(§��!NA#�yNg3#��(§6FG�(§iffgU0V�3�

(§
"#$#3���
](Franchise Tax)Ý$6]^¡± (Tax Returns)���6
$#3¤$u± (Statement of Information)3ù²(filing)#=
8Ä#��âãHI

[\N'( ��3����`=izUyU0i#BC3D�
-ZS"#%�N

c3/,SE&!QNT��cØ��1/ TU0V 

 ÚÚÛÜ�^�6ÝÞ3ßàá  1.2.4.

�(�3ÊTÚÛÜ�^�hÝÞÓÔ3ßàá/,S#�Äp%&'(�3

c3"2�fÉÅ1üÄ1i#WX38ùk3ªû�§
"WX
c��;�§Õ

i�Z�siTT#/f#WX38ùk
>�013"WX�iTT#/T.n/

!WX!�(;'�ªû�§h'�(kl�P6ô��������h�)3âã

)*TSÖ×,�T#/T.��# C3âã3G�Ü(ÚÛÜ))*A3!"NA#
WX3�	)ß��(agent)/,S_`,SÖ×x�1#/T.s�i�gU0V�
3��"�������$q!Ö×013"�AU!c�E,�ß��(agent)!�
g#2���" N3���c*A[\c�gU��fÉ#­®¯D(Permanent 
Establishment)cÓ�xy�# ß2�fÉ
ë,SQSß��(agent)/+�kl�
P01�:�3Ö×!�yp3793·R(Minimum Contacts)cÓ�,NT�:�3
Ö×!#2���i�������$
¡±�]�^cG��#Ï��Ðc�´,

U��VÍL3��Ö×"#�(;'�ªû�§h'�(kl�P6ô�����

���h�)=31,3��ï)_`,Sü.3!Û�3G�Ü)H`01[\c

NA#,�iZS%ã)¡~01[\c�gU��V�������$
���)

+A'�)01N
#n3ßàáclb3���/,S-vwxy1n/)8"q

T�,U0V 
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1.3. ØØÙ��3âãÓÔ  

 ��3âãÓÔ  1.3.1.

ØÙ��)DE01/'{,�É$"r3-.NÓÔ3��
0dQf)'

{01[\i�gU0VWX3��ÓÔ
"#�3��3
î	/.�Ü/�%3��

>01/0#��3��Ö×3�1312s�#�9��3Ã.2^
a,SÃ

.UA�36RfÉ"#òUf
"#â�(Partnership)#Y9®ÂBC(Limited 
Liability Company: LLC)#��BC(Corporation)3 33Oi�gU0V 

(a) â�(Partnership) 

2�!"�UglsM!"NA´µ�iNTfc,yU��i#4W3â

ã5!"#�¸CB
3c6AfÉ�1âãÓÔ#/xySTU0Vâã

3.�Ü(Partner)7�i�y|y
îh+^vw/TZ�+81c),#
.�Ü�Ü3Ö×
-g
�½¾).�Üi�>,�12U÷
GZS�

y|y3.�Ü
2101#/T.3iêë!#7.�Üiâ�

(Partnership)3Ã23�9
bTSE9®Â(Unlimited Liability:.�Ü~�
i��3Ã23�9�^)Eé9
Ã.))Ã.f#
î:)9e/01
Y9®Â(Limited Liability))Ã.f#
-g#E9®Ââ� (General 
Partnership)#Y9®Ââ�(Limited Partnership: LP)#Y9®Â��â�
(Limited Liability Partnership: LLP)=3;�i�gU0VE9®Ââ�
(General Partnership)"�â�Ü(Partners)iE9®Â)ÃTU0i#�3�
"#7$�
{qÉy�D{3é93��!#U�M
"3Öl�3E9

®Â)Ã.E9®Ââ�Ü(General Partner)/Y9®Â,fÃeNTY9®
Ââ�Ü(Limited Partners)/!.�xyU0V 

(b) Y9®ÂBC(Limited Liability Company: LLC) 

Y9®ÂBC(Limited Liability Company: LLC) "#<=M
6Tâ�
(Partnership)/�Ng#1990¤ß
éZSfÉ7$3��!�Éy�ÓÔ
!#â�(Partnership)/��BC(Corporation)3>�?/c�Ä#â�
(Partnership)Êk
.�Ü(LLC members: 
î	) i�y|y3+81c)
01��c�gU0,#��BC(Corporation)3-.
7
î	"�I

@½��
�IA)_`01��c�gU0VU�#â�(Partnership)3
â�Ü(Partner)3-.
�I
@½01
î	/#��BC(Corporation)3
�%3-.
�I
¶·@½,NT
î	/i>Û01��c�g#�y

|y3Y9®ÂBC(LLC)3~�3�t
,�iZSBCNHIi!QU
0VY9®ÂBC(LLC)3Ö×
-g
�½¾"#â�(Partnership)3-.
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î	�Üi�>,�12U÷
GZS�y|y3.�Ü
21,U0

i#Y9®ÂBC(LLC)3Ã.2^
bTS"#��BC (Corporation)3
-.
#�
î	iY9®Â,fÃTU��V 

(c) ��BC(Corporation) 


î	(Shareholders: �%)i�IA(Board of directors/officers: �*+/�ü
+Ü))_`6ÂÓ,SâãHI)DÂ01âãÓÔ!#BC3��®Â
"�%
"�p�#BCi�%3
î:)2^�9
¥T1�,�EF!

�%3��®Â"8,UT#/T.Y9®Â��!0V��,#�%fÉ

�*+6�*+fÉ�ü+Ü#3DÂ6£9DGi�Á
üey�n/#

��HIiDÂ6£9DG3��q!�Á
üey�n/#=)ÎH01

m 6OP(�%&B6'(/�*+B(�ú6'(: “Corporate 
Formalities”)iïð!0VD�37xN��BC(Corporation)!"�3-.
NïðNm 6OP)IJ!Q1-.
#/T.ËÄfÉ#7$3BC�

!ö7D���BC(Small Corporations)ø)z�
{�,#7D���B
C(Small Corporation)!"�%i�*+B(Board of Directors)/�ü+Ü
(Officer))KÂ,SÚL'()��1n/i!Q1-.ND{(Statutory 
Close Corporations))D�S�gU0i#��i¶�
�NT�q
Y�D
{(Statutory Close Corporation)/��3��BC(Corporations)3D{/3M
T?Ti�1/Q3�*=3��i��,S8É�#�UglsM
"¥

eySTU��V 

 ���âã3ä]åæ  1.3.2.

âã3DEÓÔ/,S"U�M
â�(Partnership)#Y9®ÂBC(LLC)#�
�BC(Corporation)3 3b!0i#�3âã3Ö×
-g
Éy��
3ä]åæ"
�,Lð!0V 

i) â�(Partnership) 

â�(Partnership)3ä]"Te¹1ô((��ä](pass-through taxation)!
08Vô((��(Pass-through)/T.3"#���:�!"�
])äx
y�#��3ä]�
"l{3���
U�TS7â�Ü(Partner)#21
xy#7â�Ü(Partner)i�y|y3]^¡±
zqS¡±�],U0V
ä]�
321���"7â�Ü(Partner)3
î:3�N
aeÉ�#â
�Ü(Partners)3�>
-ZSBC
'qÉyU0VÈÉ"#n3â�
(Partnership)fÉ12xy�ä]�
"â�Ü(Partner)
/ZS"â�Ü
(Partnership)3G�01��(Trade or Business)
a�,��
#bUgÍO

                                                
8 `I.R.C. § 701. 
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a��
(Effectively Connected Income: ECI)/�NxyS,U.n/!#G
ZSâ�(Partnership)��!NA#â�Ü(Partner)
/ZScWX���

/�Nxy#WX!3ä]>?/NgU0V,fcâ�(Partner)i2��
�3-.N]^¢3¶·¸	!�yp#�3¶·¸	â�Ü(Partner)#3
ä]�
321 R!â�(Partnership)i��PQ)01�^i´µ#¶
·¸	â�Ü(Partner)
/ZS"ÍOô((��(pass-through)!NANZ
S,U.��!NA#ØÙ��3â�(Partnership)��!NA#â�Ü
(Partner)!�12���iWX!3Ï��Ð
éZS,UT#ØÙ��3
DE3>{iNANZS,UTU0V 

ii) 
î	l�3Y9®ÂBC(Single-Member LLC) 

Y9®ÂBC(LLC)3.ì#
î	il	 (~�R"��) ,fTNTc3
"öÆ�
îY9®ÂBC(Single-Member LLC)ø/Spy#��]�¢"
Y9®ÂBC(LLC)Æ�!"]^¡±��#
î	3]^¡±
zUy1
ö�Y	/lå3��å(Disregarded Entity)ø/NgU0VGZS#2�
��iØÙ��)Y9®ÂBC(LLC)/,SDE,S2���i 100%

î01/#��]�¢"2�3��iWX!¶·��Ö×),ST1n/


Ng#ØÙ��3DE3>{iNANgU0V 

iii) LÛ3
î	3Y9®ÂBC(Multi-Member LLC) 

Y9®ÂBC(LLC)3.ì#
î	iT	 (~�R"��) Ñ¢T1LÛ

îY9®ÂBC(Multi-member LLC)"]^¢"â�(Partnership)/,Sô(
(��(pass-through entity)UTxyU0V¶·¸	ä]hÍOa��

(ECI)UTcâ�(Partnership)/Êµ!0fÉ#â�(Partnership)Êk#ØÙ
��3DE3>{i�gU��V 

iv) C��BC(C Corporation) 

��BC(Corporation)"#��BC3ä]�

ae1�
])BCi¡
±�],U0Vny"VK3 S��BC(S Corporation)/;�01�q

C��BC(C Corporation)/z�xyU0i#nyi-AW�3��BC
(Corporation)3ä]!0VBC�:�!ä]xy�½¾"]:)Ý$Z�
/giBC
qçX`/,SYZxyU0i#�y)�%
2101L


"#�%#32Y/Ng#�%3ä]�

NgU0VbUg��BC

(Corporation)3ä]�
"BC�:�!BC
ä]xy#BCi][QV
½¾)�%
210yp�%
ð�2Y/,Sä]xy#BC�:�/�

%�:�/!TÚ
ä]xy1n/
NgU0V,f,NiÉ#��BC

(Corporation)3�%"Y9®ÂBC(LLC)hâ�(Partnership)/�Ng#
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î,�n/iWX!3��(trade or business)
G�xyST1/�Nxy
1n/cNA#�3�\
-1»¾cWX3]�!�%3·¸X!3ä]#

2���iWX��3�%!�yp2�!3ä]!WX!"¶ä]#/{

qÉySTU03!WX3]^Y�3�Ð)ð�1n/c�gU��9V

(],2Y�
"¶·¸	3��#Ý$T 
��PQ]3>?/NgU
010V) Y9®ÂBC(LLC)hâ�(Partnership)"#qX�é�(IRS)
�

),S��BC(Corporation)/,Sä]xy1n/)��01n/c!Q
U0i#�y)01NÉ3^fÉY9®ÂBC(LLC)hâ�(Partnership) !
NA��BC(Corporation))DE01n/
NgU0V 

v) S��BC(S Corporation) 

��BC(Corporation)!c#l{§})¨��pWX��]�(Internal 
Revenue Code: I.R.C.)3 S_(Subchapter S)3�`)��),S S��BC(S 
Corporation)/Spy1ô((����(pass-through entity)/01n/i!
QU011V],#ä]�
"7�%3
î:3�N
U�TS7.�Ü#

21xy#â�(Partnership)3-.
BCN���"D{!QU��12V�

%i��!�Z�gWX¶·¸	!�Z�g01/ S_(Subchapter S)3�
�"!QU��3!2���3ØÙ��/,S" S��BC(S 
Corporation)"¥ÄU��V 

Ü5/,S#â�(Partnership)#Y9®ÂBC(LLC)3âãÓÔ!"��PQ
]3�
ô((��(pass-through)3½RiNANZS,UT#
î	!�12��
�iWX!��(trade or business)
G�,ST1/�Nxy13!��h$3Ï��
ÐfÉ`1n/c!QU��VS��BC(S Corporation)3��c2���i�%!
"!QU��VÜ1/,S#2���3ØÙ��/01
�01âãÓÔ"#��

3 C��BC(C Corporation),fNTn/
NgU0V 

 

1.4. BBC3DE$  

 BCDE$/qçèéêë  1.4.1.

WX!"BCDE"$�
D{i�gVGZSBC)DE01L
"#r3

$3BC�
U�TSBC)DE013f)'q1[\i�gU0V�,S�3D

E$"ÍL
��)ü.$!NASc¦É.TU��VDE$/?.$!��)ü

                                                
9  I.R.C. § 861(a)(2). 
10  I.R.C. § 865(a). 
11  I.R.C. § 1361. 
12  I.R.C. § 1366(a)(1). 
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.��
"NK3$Ò��ùú(Foreign Entity Registration))01[\i�1��!0V
!cNaDE$)(501[\i�13f/T./#�/Ärn3$!��Ö×)

,ST-.i#BC3qçèé#bUg�%6BC6�*+6�ü+Ü3¸3£

½6�^6®Â1c�9�3��"DE$3BC�
UA/T.���(Internal 
Affairs Doctrine)i�1fÉ!0V!0fÉrn3$
���i�í./#����
���$�
U�TSBCiDExyyp#�%6BC6�*+6�ü+Ü3¸3

£½6�^6®Â1c�9�3��3���"�������$3BC�3D{


G.3iêë!#Êk
ò«ó¦�$�
U�TSBCiDExyyp#BC3�

��3�Û$
aeÉ�#�%6BC6�*+6�ü+Ü3¸3£½6�^6®Â

1c�9�3��3���"ò«ó¦�$3BC�3D{
G.3iêë!0V 

 ììaíîïfÉ3íî)ð�1ñ{NÉò«ó¦�  1.4.2.

Naò«ó¦�$f/�TU0/#c/c/"ò«ó¦�$" 19bc4eg
(1899¤)
#�yU!"$(B3HÅi[\�Z�BC3DE)#$
BC)ùú
01��!#
î	)dZSî:)eqS%&'()rf
"µq1n/)�Å0

1BC�)é{,#ØA3BCiò«ó¦�$�
c/�TSDExySQ�/T

.äT<=)Y,ST1fÉ!0V,fcBC�a�)º»��
U.gÄ���

�(Chancery Court))âã,��q#ØA3BC3BC�I#�(Corporate 
Governance)
a01Ï���)01ìBiØA#�m�6���ihi�'�
j
k
Z�Ú�Éy#BC�3lT
>01���iËÎ!³mN��U÷iÓ�x

yS8g#ò«ó¦�$BC�3c/!"#ÈÉi�´,� 
Ï���3ñni

bQh0T#/T.n/iU��gU0V�y
8ÄS#�������BC�"

�Û�%3`�iU� o
�Éy13/">pM
#ò«ó¦�BC�3k�N

D{"��Mò�%
Y½!�Û�%3`�"ÖA#qrÛ�3`Y=�IÝ2/T
. oi�Éy1n/fÉ#:�;<�s<t;�=3ìaíîï"#ò«ó¦�

��)u�U0VxÉ
ìaíîï"#ä¤3ò«ó¦���3HI�vfÉ�y

|yjkNíîwóxó)Y,STU0fÉ#íî>?iò«ó¦���!�1n

/
¶�
n�egU0V!0fÉ#yTzÕ
ìaíîï3íî)ð�1n/i

��¼½
�1NÉ#���������!NA#ò«ó¦���)DE,S8A

si
á!0V 

-@ËU!
#ò«ó¦�/�������3%\ND{)TAbf��,

U,�Vny"#{$3BC�3E� o3?T)�J,ST��A�q3c3!

�g#{$3BC�§¯3|�3�S)}0c3!"�gU��,#mfN�ÒD

{cIJ,S�gU0n/)-�JA�xTV 
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 ò«ó¦�$� �������$� 

M&A=3Ú\N> 
'{
[\N�%3�

> 

U�M
��%3qrÛi

�yp OK13 

ØA3��#��%3qrÛ


8Ä#3O��-/3qr

Ûi[\14 

~Zí�(�Û�%3
£½`�) 

{�(Charter)
{qNT/
EF15 U�M
YF16 

qçX`½¾)�Ä1

2Y 
2^�q
NÉNT9g

OK17 
qçX`½¾)�Ä12Y"

!QNT18 

�*+3�Û 3Ö 1�19 
�%i 1�NÉ 1�!c OK 
�%i 2�NÉ 2�!c OK 
�%i 3�Ñ¢NÉ3Ö 3�20 

�*+6�ü+Ü3­

®(Indemnification) 
�%3'()ð�ypL�

�3­®Å21 
BC
»¼)�Ä�1"­®

<Å22 

 

 ôôBC/,SõP01NÉ�������  1.4.3.

!"#ò«ó¦�BC�i��N
TT3NÉ#2���i 100%ôBC3Ø
Ù��)DE01L
cò«ó¦�BC)DE,#ÍL3���"�������

$
$Ò��ùú(Foreign Entity Registration),S��*+0ypTT!"NTf#/
T./Í"�.!c�gU��V 

ò«ó¦���3%\¬R)�������
*TS��Ö×01��# 

i) ò«ó¦�$!3BC3DEOP)��,�V
#�����

��$!3$Ò��ùú(Foreign Entity Registration))ü.[\i
�g# ¸c�`cÚL,U0V 

ii) ò«ó¦�$3�{ß��(Registered Agent)/�������
$3��ß��(Agent for Service of Process)/3ÚL#z
��

                                                
13  Delaware General Corporations Law (“DGCL”) § 271. 
14  CGCL §§ 903, 1001, 1101. 
15  DGCL § 214. 
16  CGCL § 708. 
17  DGCL §§ 154, 160, 171, 244. 
18  CGCL § 500. 
19  DGCL § 141(b). 
20  CGCL § 212(a). 
21  DGCL § 145. 
22  CGCL § 317. 
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�3NTò«ó¦�3ß��(agent)"Òç3���	/�ª,#
�¤3ß���`(agent fee))Ý$.[\i�gU0V 

iii) �¤3ò«ó¦�$3����]¡± (Franchise Tax Report: �
*+6�ü+Ü6�ÛÙ�3�3��tu3¤$ù²)3v
/
�������$3�*+6�ü+Ü6�ÛÙ�3�3��t

u3¤$ù²(Statement of Information) 3{s)ü.[\i�g#
O¸c�`cÚL,U0Vz
ò«ó¦�3����]

(Franchise Tax)"¼.s�
TAbf3��i�g#Lð!ÃH
B¼�(Certified Public Accountant: CPA)h���=#Òç3��
ï)¥.n/
Ngiì!#�(§cffgU0V 

=�#\"$/ae1OPQ"º»�SiTÚ
NZS,UTU0V 

�������#�1T"�������$
�¬)8Añ{N3
#e�

e�ò«ó¦���)DE01
"#�3�(§/O¸
��.F`iE�yp>

{i�gU��V�������$���iò«ó¦�BC�3��)÷`,SQ

��cØA�g#�m�cò«ó¦��)��,S��,S8g#�Û�%`�3

«� o3|"�1c33#ò«ó¦��/��,SÏ���3ñn3bQh0x


òQN|i�1/"�ÄU��VU,S 100%ôBC!�yp�%¸3lTi´µ
1ÅÆÇcÖA#Ï���i[\
N1n/c�!0fÉ#HI3�(§/FN)

Ú&0dQ!0V 

!0fÉyTzÕ
ìaíîïfÉ3íî)ð�1ñ{iNA#ØÙ��)

100%ôBC/,S��HI,S¹ANÉ#��g�
���������)DEx
y1n/)8"q�,U0V 

 öö÷���������ø  1.4.4.

ØÙ��) 100%ôBC/,S��HI,STANÉ#��g�
�����
����)DE01siTT/T.3
"c.lb�@i�gU0V 

�������!ò«ó¦���)HI01L
ò«ó¦���!�yp�

������$�"UZ�AE&,STTf/T./Í"�.!"�gU��V÷

�������BC(Quasi-California Corporation)§¯/SpyU0i#������
�$BC� (California Corporations Code)3 2115§(Section 2115)"#BC3î�6x
:6�¢3 50�Ñ¢i�������$!#50%Ñ¢3�%i�������·¸
	!�yp#BC3DE$
ffeÉ�#�������$BC�3z{3§¯)

�`01#/{qSTU023Vn3§¯ å#ò«ó¦�3gÄ����(Chancery 

                                                
23  CGCL § 2115 
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Court)i-grní/01DE$3BC�
UA/T.���(Internal Affairs 
Doctrine)
�01�q#�%>�*+/f+ÜB>�ü+Ü/f3BCqç3ÍÎ
)ò«ó¦�!�n�pò«ó¦�3gÄ����(Chancery Court)"������
�$�!�1 2115§(Section 2115)3÷�������BC(Quasi-California 
Corporation)§¯Nr�AE&,24#ÊµÍ�3ÍÎ)�������!�n�p#

�������$3���"n3§¯3F¤)Hq#ÊµÍÎ) 2b3$3���
!rìÉ3$iÏ��Ð)Y013f)U�l./T./�!cNT>�3c/


NgU0VxÉ
#n3÷�������BC(Quasi-California Corporation)§¯"�
S3qçèé���
bTS#�������$�
c/�TSDExy�BC/

�Nxy1e�!"NA#�`xy13"�3.ì3z{3§¯
bTS3�!�

1�q#���������/,SHI0yp9�e�!cNA#§¯-/
�`

xy1fr.f��i[\!0V�y
8Ä#2012¤ 5¥
�������$3�
Í���i 2115§(Section 2115)"EF�/T.-.N�{),U,�i#����
���$3Ê�!"U��y
bTSley�n/iNT3!#3Ê�3�{iñ

n!Q�#��Ég�3�Ô!025V!0fÉ#0¼N>�)��1�q
c#Ø

Ù��i 100%ôBC3�Ô!õP01��¼½NÉ#��g�
��������
�/0dQ!0V 

   

                                                
24  VantagePoint Venture Partners 1996 v. Examen, 871 A.2d 1108 (Del. 2005). 
25  Lidow v. Superior Court, 141 Cal. Rptr. 3d 729 (Cal. Ct. App. 2012). 
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2. ����3DE  

2.1. ØÙ��)DE01��  

 ��DE3OP  2.1.1.

 2.1.1.1. C�3ñª (Name Reservation) 

�������
��BC(Corporation))ØÙ��/,SDE,S��
�)+TSHI01n/)'{,�É#U�3^
hÉ�pNÉNTn/"#

YÒ3n/NiÉ�3��)��,�$�
GZSDE01n/!0V 

BC)DE01
"#U�C�)'qN�ypNgU��VC�"B

C3ÊlÇ(Identity))}0c3!0fÉ#�
Ê�3BCi�Z�g#O�
,�C�3BCi�1/�3C�!"DE!QNT��i�gU0Vò«ó

¦�"��M�r!0i#�������"¶�
�,A#O�,�C�i

�
�Û01/¥e�SAyU��V 

ñ{,ST1C�i¥Ä1fr.f"DE)cY01���/���^
�i$
ÈT�e�SAy#¥Ä1-.!�yp�3C�)ñª(Name 
Reservation)!QU0V 

ò«ó¦�!"¥`ÅÆNC�)�������!$Ò��ùú

(Foreign Entity Registration),-./,�É#O�R"ÊµC�i�
¥eyS
TS#$fÉ¥`)�Åxy�#$Ò��ùú(Foreign Entity Registration)i!
QNT#/T.n/cØ��gU0V�3��
"#�������!3�

�)��,S$Ò��ùú(Foreign Entity Registration)),N�ypNgU��V
�Äp ABC, Inc./T.C�!ò«ó¦�$!BC)DE,��yr����
���$!"0!
 ABC, Inc./T.Ê�3�3BCi�Û,STS¥ÄNT
��#ABC DEF, Inc. /T.-.N��(nyc$
¥`ÅÆfr.f)ÎH
01[\"�gU0))b�SöABC, Inc. doing business in California as ABC 
DEF, Inc.ø/T.äTC�!$Ò��ùú(Foreign Entity Registration))01n
/
NgU0VÍL3��Ö×" ABC DEF, Inc.!ü.#/T.3iîN!0
i#ABC, Inc.!üZST1�"Ø��gU0V 

 2.1.1.2. �{ß�� (Registered Agent/Agent For Service of Process) 

/ní!#ò«ó¦�c�������c#{�(Charter)
"�{ß�
�(Registered Agent/Agent for Service of Process) 3�N/¸�)²é,N�y
pNgU��V��#�������3ß��(agent)
"DE
¥Z���
�)(�VcõP,S¥.ñ{NÉ)f#�1T"BC3ØÙ®Â	i�
�
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������3·¸	NÉ�3s)��,S8�p0�U0i#���3N

Tò«ó¦�3��#ò«ó¦�Û¸3ß��(Agent)�	)��,S�{ß
��(Registered Agent)
N1n/)!",N�ypNgU��VBCDE)
cY01���/���^�
!"0ypß��(Agent)�	)��,SAyU
0Vß��(Agent)3�`(fee)"¤¸$99fÉ$250AÉT!�,�i�gU0
i#ÍL3�^"º/�rjE!0fÉ�T/ní!Å1!0V 

 2.1.1.3. {{�(Charter)3ù²(Filing) 

C�i'UZ�É$"�3C�!BC)DE,U0VWX3BCDE3

OPQ�3c3"2�/�Ng ZS¡Æ!0V$3cYç�#ò«ó¦�

$3��"BCç(Division of Corporations)#�������$3��"$^
ä¢(Secretary of State)
BC3{�(Charter))�
/ù²(file)0yp#BCç
(Division of Corporations)R"$^ä¢(Secretary of State)iù²(filing))ð��
��2iBC3DE2(Date of Incorporation)/Ng#4!"U�£Z¤!0i#
n3 R!BCiDExyU0V 

{�(Charter)"2�3{�
��1c33&�!#$
-g�,�b;
�§�hmfNqr"�Ng#ò«ó¦�$�!"”Certificate of 
Incorporation”#�������$�!"”Articles of Incorporation”/T.;�
§�!0V2�3{�
��,S#3Ö[\N¯¥"�NA#BC3��6

BC3¥M6BC3%�1���3�ÛÙ6�ü)�Åxy���33O/

&Û#73O��3£½3³m(��#DE R!"W�����!0)#B
C3�{ß��(ò«ó¦�!" Registered Agent#�������!" Agent 
for Service of Process)3�N/¸�#i²³xySTypBC"DE!QU0V 

ìN�
#V2ìaíîï=iíî)01��
"#n3{�(Charter)

íî01>?3��33O62Y£612£6('£){qN�ypNÉ

NT3!#�3L
"{�(Charter))¦§/¨©(amend),SnyÉ)²K,#
ÛÅõ�&
e�1äASLðNm 
NgU0i#BCDE "��"W

����N3!��" 1~2õ�&3¡ÆNc3!0V 

BC)3^
DE01��"#n3{�(Charter)
ª��),S$
ù
²(File)013"���(Incorporator)!#ny"BC3+Ü
N1	!NAS
c.TU��3!#ØA3��#DE)!"xy����f���^�3c

Y	iª«M
���(Incorporator)/NZSOP)01�
NgU0VC�
)ñª(Name Reservation),STyp#�3k�(Form)c¬�,Sù²(file)0
1[\i�gU0V 
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ù²OPi$!��,�É#{�(Charter)
öù²9(FILED)ø/��
(Entity)
�)(;�g,�­,�Ë9L®(Certified Copy) i�ÉySQU0
3!#òÁ
`#,SA�xTVny"�VBCi,Y
DExyST1n

/)�Ë01 O/,S#k�N��![\
NgU0V 

 2.1.1.4. BBC²ú`# (Corporate Record Binder) 

{�(Charter))ù²(file)01L#U�"ny/Ê 
BC²ú`#s�
§(Corporate Record Binder kit))O2,U0Vn3`#s�§(Binder Kit)
"#
BC3²ú)x���t�!`�,S8A�q3BC²ú (Corporate Record)
3`#���i�/#BC3C¯(Corporate Seal: 2�3C¯/ì÷Z/�N
g#���)��S°0(;�g!"NA#¯(Seal))°0/±
²³ibT
Sf�&´�!�1n/ief1-.
NZSTU0)#�y
�µ3¯¶`
±(Stock Certificate Forms)ij�§!zUyU0V��"BCDE)cY01
���/���^�iO2,SAyU0V 

 2.1.1.5. ���]	
�(FTIN)3�
¡~  

BCi$
ùúxy�É#$"���]	
�(Federal Tax Identification 
Number :FTIN))�
,U0V 

WX3�]	"~�c��c0dS�]	
�)`Y,NAS"NgU

��Vûüýþ)+A
cn3�]	
�i[\!0V��~�"CB`ö


�(Social Security Number)iny
��gU0i#��"DEV
qX�é
�(IRS)
¡~,S�ü,ScÉeN�ypNgU��Vk� SS-4(Form SS-4)

²é,SqX�é�(IRS)#·�!¡~01n/c!QU0i#f�«��
¡~!¸ 
�
01n/cÅÆ!0V 

lbÈÉN3"#���]	
�(FTIN)3¡~
"#ö®Â	
(Responsible Party: IRS"³mN{�),STU0i\"BC3®Â	))3CB
`ö
�(Social Security Number: SSN)�1T"~��]	
�(Individual Tax 
Identification Number: ITIN)i[\Nn/!0V2���i�������

ØÙ��)DE01EF!"#U�a¹	"ºcCB`ö
�(SSN))GZS
TU��fÉ#�Õ"BC3®Â	f3^3�*+(Initial Director)iqX�
é�(IRS)
k�W-7(Form W-7))v
,S~��]	
�(ITIN))�ü,S
cÉZSfÉk� SS-4
²é,S���]	
�(FTIN)3�
¡~
/gf
f1n/
N13!0i#�y!"qX�é�(IRS)fÉ~��]	
�
(ITIN))ð�1U!Û»¸#BC"���]	
�(FTIN))�
!Q�#ûü
ýþc�yU!+�NTn/
NgU0V�y)��M
ú�01s�/,

S#���(Incorporator)i¼Â(Resign)01N#bUgU�BC3ß½£)Y
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,ST1.ì
#���(Incorporator))BC3®Â	(Responsible Party)/,S
���]	
�(FTIN)3�
)¡~01n/)8"q�,U0V 

���]	
�(FTIN)i�
!Q�ÉÛ2V
�È CP575A(Notice 
CP575A)/T.qX�é�(IRS)fÉ���]	
�(FTIN))�È01m i
·�xySQU03!#`#,S8TSA�xTV 

 2.1.1.6. ����
-1 M'((Written Action by Incorporator) 

���(Incorporator)
-ZS{�(Charter)iù²(file)xy#E�
BCi
DExy�É#$"���(Incorporator)iBC33^3�*+(Initial Director) 
)�Â,#���(Incorporator)iY01BC
a01£9)�*+(Director)

DG,N�ypNgU��Vny)013i���
-1 M'((Written 
Action by Incorporator)!#BC3®Â	)���(Incorporator)i3^3�*+
(Initial Director)
��6�Â,U0VU���� Incorporator !"¼½
(Resignation))
,SBC3ß½£i/ÉNT-.
,U0Vnn!ò�Nn
/"#ù²(File)xy�{�(Charter)
ª��,����(Incorporator)/£9°
G01 M'((Written Action)
ª��,����(Incorporator)iÊl�¾!
�1n/!0V�.!NT/n3 M'((Written Action)!3^3�*+
(Initial Director))�Â01£9i�gU��V  

 2.1.1.7. �*+
-1âãÓ�'((Organizational Resolutions of 
Initial Director) 

���(Incorporator)fÉBC3ß½£)ð�õT�3^3�*+(Initial 
Director)i#BC)�q1¢!'qN�ypNÉNTk�N�¯)lblb
'(,S²ú
/0c3!#C��9BCDEü��3c3c7H,S8A

3iW�!0V�y
8Ä#BC3�ÛÙ6'.o6�ü+Ü(officers)3�
�6ûüýþ+D3�H6�BC/N12���#3���ü3�H=�#

k�N�¯
bTS{qU0VØA3��#BC3HID{(Bylaws)3�H
cnn!,S8QU0Vc,BCiò«ó¦�$=3�������ÑÒ3

$�
c/�TSDExySTyp#�������$
$Ò��ùú

(Foreign Entity Registration)01n/cnn!�H'(,S8TSA�xTV 

 2.1.1.8. �ü+Ü(Officers)3�Â  

âãÓ�'((Organizational Resolutions)3.ì3ò�Nc33¿/b
#
�ü+Ü(Officers) 3��i�gU0V�ü+Ü(Officers)/T.3"#G�Ü
3.ì#BC)ß½,S�ª)*Ü01£9)Y01Ú\N+I!#ß½

(President)6B¼(Treasurer)6 ²(Secretary)3 3+"[À!#ny
Áß½
(Vice President))8Ä� 4bilsMN.�!0V¶I½Âå(Non-Profit 
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Organization)!NT��3I½��(For-Profit Corporation)!�yp#�ü+Ü
(Officers)3.ìß½(President)6B¼(Treasurer)6 ²(Secretary)3�I)l�
!KÂ,ScÈÉ�gU��VâãÓ�'((Organizational Resolutions)!"#
ºir.T.+I!3^3�ü+Ü(Officer)/N1f)��,U0V 

 2.1.1.9. HHID{(Bylaws)3�H  

BC�hBC3{�
²³xySTNT�¯
a01D{"BCHID

{(Bylaws)
{qU0VHID{(Bylaws)"��&B3+)OÃh'(3s
�6�%3£½/�3��#�*+B(Board of Directors)3{Ü6�Âs�6
£9�9®Â3��6�*+B(Board Meeting)3+)OÃ6'(s�# �ü
+Ü(Officers)3��s�6£9�9®Â3��#=�#BC3k�NH`D
{3.ì#$�!{�(Charter)
D{,N�ypNÉNT/{qÉyST1
§¯ÑÒ3�¯!{�(Charter)
D{xySTNTc3)D{,U0V 

 $Ò��ùú(Foreign Entity Registration) 2.1.2.

DE,���iò«ó¦�=#���������!NT��#���

����$q
���)*ANÉ$Ò��ùú(Foreign Entity Registration))¡
~01[\i�gU0V 

U�BC3DE$3cYçÄ#ò«ó¦�$3��"BCç(Division of 
Corporations)
#BC�Û�Ë (Certificate of Good Standing))�ü,ScÉ
TU0Vn3BC�Û�Ë (Certificate of Good Standing))¬�,S$ÒBC
¡~(Statement and Designation by Foreign Corporation)/�üOÛb(filing fee) 
37ÁO(Check))ÊÅ,S�������$3$^ä¢(Secretary of State)#
�yp#Û2!$q���Å�(Certificate of Qualification)i�ÉySQU0V
ny
"n3BC3�������$!3BC
�(Corporation Number, 7Æ)
i²³xySTU03!#n3
�)�ÄS8TS#$q���Å�

(Certificate of Qualification)"ò�
`#,S8TSA�xTVn3OP"��
���/���^�3BCDEô�(�&3��
zUy�#78b:/N1
n/iØT!0V 

 ûüýþ3+D  2.1.3.

{�(Charter)3­,�Ë9L®(Certified Copy)6���
-1£9°G3 M
'((Written Action of Incorporator)6âãÓ�'((Organizational Resolutions)6$q�
��Å�(Certificate of Qualification) (�Y01��3�)/#qX�é�(IRS)fÉ�
T��È CPÇ575A(Notice CP-575A; ���]	
�(FTIN)3�È )3�t�i�y
p#�yÉ3 O!£9)È�xy�~�iûü#üZSBC��3ýþ)+D0
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1n/i!QU0V+D01ýþ3ª�´�
N1�-��iûü#üfNT/+

D!QU��3!-Q>A�xTV 

ûü
-ZS"/Ê$0!+D,SAy1n/c�gU0i#ØA3��"
$100Ve3+DÉ:(initial deposit))\óxyU03!#Ø:f~�3;¦��!É
�éy(deposit)S8TS#V2î�:3$Êiüey�É[Q
,SË9!QU0V 

 ���3�ü  2.1.4.

 2.1.4.1. @��ü�H'(  

BCi��)@D�ü01
"#����3�%3�H'(i[\!0

i#Ø R!"U��%"TU��fÉ#�*+B(Board of Directors)3�H
'(��/NgU0i#ny"âãÓ�'((Organizational Resolutions)
�B
C/N12���#3���ü3�H'(i��"zUySTU0V�3'

(ixySTN�yp#¨qS�BC/N12���#3���ü)�H'

(01[\i�gU0Vn3'(
"#Ìé	�6Ìé�Û6l�Y�g3

²Í6>²3Ý$Ts�=3³m)+},U0V 

 2.1.4.1. ��/$3�µ�6�µ�[�  

WX!"#U�M
¶Ã+�)z�Îùú�µ(Unregistered Security)3�
\"#�3�[i¦Éf3�Ò(exemption) 
�Y,NT9gBµÉySTU
0Vn3�µ�[
ae1(5"Lð!äANgU03!8Ï,#a�01

\R3�)KdU0i#��)�\01L
"#n3Îùú�µ�[BC3

�ÒD{3>?
N1n/)[�ÎH01[\i�gU0V 

��3�Ò (exemptions)3¿/b
#Ðd3�Ò (Private Offering 
Exemption)/T.3i�g#<z{ØÛ3lsCBiÌé!QNT#9Éy
�	��)>?
,��\
a,S"#l{3§})¨��p�\BCD{

3�Ò/Ng#�µ�[DÜB (Securities Exchange Commission: SEC) 3#Ð
3 Reg. D/T.���
GÄp#�Ò (exemption)3\})¨�,�/�Nx
yU0VReg. D
" 3b3�:�i�g#�Y�µ3 1¤¸3íî:Í�¼
i$1,000,000Î¨3��"#Reg. D3.ì Rule 504i�`xy#$1~5,000,000
>?3 Rule 505h$5,000,000 �3 Rule 506/�Ng#�µ�[DÜB(SEC)

³mNu±)01�^)­çxyU0V2���iØÙ��)DE01L


$1,000,000Ñ¢3^oíî)01n/"Ñ!03!#º/�r3��"n3
Reg. D Rule 5043�Ò(exemption)i�`xyU0V 

����!NA#$3�µ�[�
Ò�1n/c[\!0V�����

��$3�µ�[� (Corporate Securities Law of 1968)!c��Êk#U�M
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¶Ã+�)z�Îùú�µ (Unregistered Security)3�\"#�3�[i¦É
f3�Ò(exemption) 
�Y,NT9gBµÉySTU0V��������
µ�[�3 25102§(f)¯
#��a¹	(preexisting relationship)3�Ò
(exemption)/T.D{i�g#�BCi@D
DE,�ôBC3�)Ìé0
1/T.�["#n3�Ò(exemption))�`!QU03!#���[/Ng
U0V 

�Ò(Exemption)3��"��ÈÓ)\,U03!#���/���^�

-��xy1n/)8"q�,U0V 

 2.1.4.2. ����\�ª  

�*+B(Board)3�H,�2���3íî/ØÙ��i2���
�)
@D�ü01/T.�[)01���\�ª )��,#�34
n3�[

i¢²3�µ�[3r3�Ò(exemption)
�Y01f)#ÔÕ�ÍczqS
²K,S8QU0V 

 2.1.4.3. î�:3$Ê  

2���fÉ#���\�ª 6�*+B(Board)('
��,�:Í3
î�:/��íî:)@D+D,�ØÙ��3ûüýþ
ÖÊé:,#ôBC
3+�î�:/NgU0V 

 2.1.4.4. �µ3�ü  

2���fÉ3��Ìéß:/î�:3é:)ÎH!QU,�É#BC²
ú`#s�§(Corporate Binder Kit)
éZST1k�(form)/Ê×xyST1
Ø�§ó¦�)¥ZS�µ(Stock Certificate))¯¶,U0V3^3§«�!.
UAüfNTn/iØT3!#k�(form))EÙ
,NT-.#-Q>A�x
TV 

�y|y3�µ
#���\�ª 
²³xyST1�Ò(exemption)3
é9�Q½}(restrictive legend, exemption3>?!�g#�[
é93�1�
µ!�1Ú3z²))¯¶,U0V½}(Legend)3m�"���\�ª 
²
³,S�gU0V 

¯¶i��,�É#�{3Û�
 ²(Secretary)/ß½(President)3ª�
�),#�%
��,U0VÜil·��Ýi�Z� 3�q#ðÞÎH 

)cÉ.n//#�Z�c33�t�)`#,S8An/)8"q,U0V 
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 2.1.4.5. ��Ò3�
 (Exemption Notice) 

#�Ò(exemption)3>?�[!�Z�n/)�µ�[DÜB(SEC)h��
�����$3BCç(Department of Corporations)
��
1�^i�gU0
i#��"DE)cY01���/���^�i�3OP),SAyU0V 

ny!-.hA��3�üa��^i��!QU,�V 

 

2.2. ØÙ��)DE��
ÝÞÓÔ3���/01��  

 $Ò��ùú(Foreign Entity Registration) 2.2.1.

2���i#ÝÞ/T.âãÓÔ!�������$q
���)*ANÉ

$Ò��ùú(Foreign Entity Registration)i[\!0V 

U�2�fÉBC3ù²�¯�ç�Ë )�gß�#Ãm 3àá)01à

á	(certified translator)
4á,ScÉTU0V 

4ái!QU,�É#¢² 2.1.2
÷µS#ù²�ç�¯�Ë 6�34á6
àá	3àá�Ë (Certificate of Accuracy)/#$ÒBC¡~(Statement and 
Designation by Foreign Corporation, âãm ª�g�@p)6�üOÛb(filing fee) 3
7ÁO)ÊÅ,S#�{xy�äÕ#�yp#Û2!�������$q���Å

�(Certificate of Qualification)i�ÉySQU0Vny
"n3BC3�������
$!3BC
�(Corporation Number,7Æ)i²³xySTU03!#n3
�)�Ä
S8TS#�Å�(Certificate)"ò�
`#,S8TSA�xTV 

 ���]	
�(FTIN)3�
  2.2.2.

ØÙ��Êk#BCi$
ùúxy�É#$"���]	
�(Federal Tax 
Identification Number: FTIN))�
,U0V(2.1.1.5)-@ËA�xTV) 

2���3ÝÞ3��#®Â	(Responsible Party)3CB`ö
�(SSN)iN�
yp#BC3®Â	iqX�é�(IRS)fÉ~��]	
�(Individual Tax 
Identification Number: ITIN))�ü,ScÉZSfÉ!NT/���]	
�(FTIN)
3�
¡~i!QU��3!#qX�é�(IRS)fÉ~��]	
�(ITIN))ð�1
U!Û»¸#BC"���]	
�(FTIN))�
!Q�#ûüýþc�yU!+�
NTn/
NgU0V 
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 ûûüýþ3+D  2.2.3.

2���3{�3ù²�ç�¯�Ë /�3H{xy�àá(Certified 
translation)/$Ò���Å�(Certificate of Qualification)/ CP-575A (���]	
�
(FTIN)3�È )3�t�i�yp#2���3+Üiûü
üZSBC��3ýþ
)+D01n/i!QU0Vny"+D01ýþ3ª�´�
N1�-��iûü

#üfNT/+D!QU��3!-Q>A�xTVûü
-ZS"/Ê$0!+D,
SAy1n/c�gU0i#ØA3��"$100å33^3É:(initial deposit))\ó
xyU03!#Ø:f~�37ÁO!É:(deposit),S8TS#V2Ë9!QU0V 

 

2.3. ØÙ��6ÝÞ
��3OP  

 �¢]���Å(Seller’s Permit) 2.3.1.

�������$!"YÓî�(tangible personal property)334æ�	#3Ç
�
"�¢](sales tax)iä�ÉyU0V�������!��)I�	!#�¢]
(sales tax)3>?/N1c3)Ç�U�"��(01	"#�������$3$]
^Y�(Board of Equalization: BOE)fÉ�¢]���Å(Seller’s Permit, sales tax)P
Q6��01 ID
�))�
,#ä]>?�¢3D�
-g#�çroU�"�¤
�¢]��¡±(Sales Tax Return))v
(file)01�^i�gU0V 

�¢]���Å(Seller’s Permit)"#f�«��¡~hè�!¸þ
�ü,S
cÉÄU0i#�y
"BC3®Â	3CB`ö
�(Social Security Number)i[\
!03!-Q>A�xTVCB`ö
�(SSN)iNT��#���]	
�(FTIN)3
¡~Êk#~��]	
�(ITIN)3�
U!p��pUgU��V 

 ��`×�](Business Personal Property Tax) 2.3.2.

�������$!"��3`
w,�YÓé{î�"î�](Property Tax)
3>?/Ng#�¤ 1¥ 12 R3î�²ê) 4¥ 152U!
ë(County)
k�
571-L(Form 571-L)/T. Of�3f�«��?)¥ZS ì¡±,#ë(County)i
�3²ê
>,S���3ë(county)6�(city)
-g'qÉy�]N!]Í)'{,
S¼. )�ZSQU03!#8¥ 312U!
��,U0Vk� 571-L(Form 571-L)
"��3�]	
,f��xyNT3!#@D
���)DE,�É#ë(County)

�í,Sk� 571-L(Form 571-L))�ü,ScÉ.[\i�gU0V 

 �������_`+��
�(CA EDD Account Number) 2.3.3.

�������$!G�Ü)_`,���#�������$3�
]3�

�PQ�^i´µU0VÊ 
#�������$3_`	](��Ý�
ff1B
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CÃc3]:)3>?
cNgU03!#�������$3_`	(BC/¥`	)/
,S3
�i[\
NgU0Vn3
�"_`+��
�(EDD Account Number)/
Spy#_`+��(Employment Development Department)
¡~,S�ü,ScÉT
U0V 

 ���(Payroll)���	3��  2.3.4.

WX3��(Payroll)
ae1]^"��c$c#Lð!,fc�3¦§iØA
S¶��ï
"��iïð!ÏÐN�q#º/�r3BC"Òç3��(payroll)��
�	)¥ZSTU0VGoogle! Payroll Processing Service!vî01/ï�
SQU
0Vð�Nc3!" ADP6Paychex=!0i#TAbf3�Z)/ZSAlx�1
/ñAVê[Q,SQU0V 

 �����](Municipal Business License) 2.3.5.

���3�Û01���(municipality)
-g#:Íh¼.s�"�NgU0
i#º»�S3� (city)!"#�q3�S3���i�(city)
ùú,#�¤
$100~$500Ve3��](Business License))Ý$.n/)�^��STU0V³m"
�
-ZS�NgU03!#���)DE$�#Û¸3�3��]�(Business 
License Department)
-�íA�xTV 

 �3�  2.3.6.

�3
-ZSr3-.N«�j�(h�Å�(permit)i[\f"#ò² URL
!-ÎHA�xTV 

http://www.calgold.ca.gov/ 

 

2.4. BCDE
ae1�`/ ¸  

 BCDE
ae1�`  2.4.1.

BC3DE
ae1�`"#�������33òO�«(3����^�

3@BCDEô�(�&b:/,S����`ª$4,500~$5,500#�y
8Ä#$#
3ùúb(filing fee)hß��(agent)3l¤¥3�`6$#3óÕ��b:(expedited 
fee: VK)6BC3{�(Charter)#'( )`�01 Corporate Binder=3ô��iª
$800~$1,000ffg#�¼$5,300~$6,500AÉTiDE
ff1����`(Legal Fee)
3¥�/NgU0V 
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@BCDEô�(�&
"#��ò²3c3izUyU0i#FTIN3�
"
zUyNT��iØT-.!0V 

i) {�(Charter)3��(drafting)/v
(filing) 
ii) HID{(Bylaws)3��(drafting) 
iii) ���(Incorporator)/^o�*+(Initial Board)3¼Â O

(resolutions)3��(drafting) 
iv) ��Ìé�ª(Stock Purchase Agreement)3��(drafting) 

ò«ó¦���)DE01��
"#BCDE
8Ä#�������
$

Ò��ùú(Foreign Entity Registration)i[\!0fÉ#xÉ
���b/,S
$1,000~$2,000#BC�Û�Ë (Certificate of Good Standing)3�üOÛb)z�ô�
�ª$1,0003¼ 2,000~$3,000i78!ff1n/
NgU0V 

 BBCDE
\01 ¸  2.4.2.

 2.4.2.1. ��DE
\01 ¸  

��#ò«ó¦�$c�������$c#��BCDE O)ð��

ZSfÉ 1»¸AÉT��NT/��,SAy�#8+�ê�"2�c�ü
��cÊµ�/ ey1fc,yU��i#ñAn/
# @�93X�ü

��!"#8+�!c8:)ØA$ÄpõT!ê�)hZSAyU0V��

�����$!"#$350~$5003óÕ��b:(Expedited Fee))ùúb(Filing 
Fee) 
78!$Äp 24 ¸ÑqfÉ 4 ¸Ñq3óÕ��ª�%((Priority 
Processing Service)i�gU0,#ò«ó¦�$!c$200~$1,000378b:!
1 ¸fÉ 24 ¸3óÕ��ª�%((Priority Service)iÅÆ!0V 

/T.n/!#BC)DE013
ff1 ¸"#{�(Charter))$

ù²(file)01��!óÕ��ª�%()\ó,N�yp#ö÷3·�o¸)
zqª 2»¸/NgU0Vò«ó¦���)DE,S�������
$Ò
��ùú(Foreign Entity Registration)01��
"nyiTø
N1/-�JA
�xTV 

 2.4.2.2. �3�3 O
\01 ¸ 

ny"BCDE)!",����/���^�iBCDE3ô�(�&ª
�%(3lù/,SlsMNqr3âã3'((organizational resolutions)hH
ID{ (Bylaws)=#[\ Ol�)��,SAy1"�!#$
{�(Charter)
)ù²(file),Sù²3�t�(Filed copy)iËZSA1U!
"�ç�«�§
"!QSTU0fÉ# Cq![\N�¯)'{,#ª��)
13
[\

N ¸inyÉ3 O��
\01 ¸/T.n/
NgU0V 
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2.5. ����DE"���^�
!")  

/ní!#ò«ó¦���!�y#���������!�y#ØÙ��)

DExy1��c#ØÙ��!NA#ÝÞ/,S���)DExy1��c#U�

M
"���/���^�
!"xy1n/)8"q�,U0V 

���^�!NT�¨(��h�3úû�	hWX	
3üm)%&'(/

,ST1BC#�1T":�;<�3��sý:��h�),ST1BCiBCD

E3ßü),ST1n/iØA�g#�3ØA"$qÒ3���3�N)þ£S#

Tf
c���i��,ST1-.
"½M¢"�ÄU0i#Ð3�v!"#ny

É���!NT�	3��,�BCDE
a01k�N O"#{�(Charter)3-
.
$
ù²(file)01c3"<�i�yp��xyU0fÉÜ1/,S,,Tc3

NZSTSc#�y
�=01�3 O"k�N<�i�ìnì
�Éy1�i

ØA#V2:�;<�s<t;�=3ìaíîïiíîvw3lù/,S#BCD

E
a01 O
<�iNTf#nyU!
üey�BC3�Mü�)üZ�~�

i,YN£9)��xyST�f#=)v�01òý�ò�&¦�((Due Diligence, 
î�¡¢))üZ�EF!<�iØA��xySíî)�ÄÉy��"ï��gU0V 

ØÙ��) 100%ôBC/,SõPHI,#Òç3ìaíîï3òý�ò�&
¦�((Due Diligence, î�¡¢))ËÌ01[\iNT��!c#BCDE
a01
 O
<�i�1/#ûüýþ)+D!QNfZ�g#ûüfÉ<�)��xyS

�éi!QNfZ�/fT.�c�gU0V2���3ÝÞ!�gNiÉ#¸?Z

SØÙ��!�1f3-.
���]	
�(FTIN))¡~,S,UT#Û¤
e�
ZS¸?Z��]¡± (Tax Returns))v
(file),P�ST�Í�c�gU0Vn3
������
�gU0-.
#�������$
���)DE01
"¶�


mfASLðNOPií�!QU03!#���!NT�	i�A���,SAy

NTc3c�g#V2ÑÒº:bQ3�å�È)ð�1n/
Ngf�U��V 

!0fÉ#���/���^�"�`iÊT/T.�@!���!NT�	

!",�Ü1#�gË,3bfNT»À
bNiZ�g#����`3:Í)"1

f
�Ä1»À)n.�Z�g01ÅÆÇ"Å1�gU03!#BCDE3OPQ

"���/���^�
-!"xy1n/)8"q�,U0V  
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3. ����âã3FG6HI  

3.1. $#3¤$ù²  

 �������¤$u± (Statement of Information) 3.1.1.

����������9�������
$Ò��ùú(Foreign Entity 
Registration),S�1��"�S�¤¤$u± (Statement of Information))$^ä¢
(Secretary of State)
v
,N�ypNgU��Vny"#��3�ÛÙ6����
���$q3�¬3¸�#�ü+Ü(officers)3�N/¸�#�*+(directors)3�N
/¸�#�{ß��(Agent for Service of Process)3�N/¸�#)$
�
)01c
3!#$253v
�`(filing fee)i[\!0V 

n3¤$u± (Statement of Information)3v
)	1/#$^ä¢(Secretary 
of State)iBC)l 
C(suspend),#BCi$q!�9ü�)01£½)|,Cq
Éy#C�cÊµC�)�Ciùú!Q1-.
NZS,UTU03!-Q>A�

xTV 

 ò«ó¦�  ����]¡± (Annual Franchise Tax Report) 3.1.2.

ò«ó¦���3��"#�������3¤$u± (Statement of 
Information)/Êk3OPQ)ò«ó¦�!cü.[\i�gU0Vò«ó¦�3�
�"����]¡± (Franchise Tax Report)/Spy#�*+(directors)6�ü+Ü
(officers)6�{ß��(registered agent)3tu
8Ä#�ü9��Ûcu±,#�Û
/�î�Í
�µS.
01����](Franchise Tax))Ê 
Ý$TU0V 

 

3.2. �%&B6'(  

 �%&B3+)  3.2.1.

��BC(Corporation)"�¤3Ölú"�%&B)+TS�*+B(Board of 
Directors)3¨�#�*+B(Board of Directors)iu±01BC3¤$'./]^¡±
 (Tax Returns))�H�9�3�3Ú\N�¯3'()01[\i�gU0VHID
{(Bylaws)
�%&B3+)2)D{,N�ypNgU��i#l¤3.ì3z{
3¥2f#�1T"�2h»ã)��1�
z{3¥3z{3
2)z{01n/

c!QU0V 

U�#HID{(Bylaws)
{qÉy�2�gfÉ 602Ñq
&Bi+)xy
NT��#�1T"3V
+)xy�&B32�gfÉ#15�¥¸&Bi+)xy
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STNT��"#�%i���
¡~,#�%&B)+)01���ÓÔ)�*+

B

,ScÉ.n/i!QU0V 

¤$�%&B (�%'()3�
c#��6{�(Charter)6HID{(Bylaws)h
�%�ª(shareholders agreement)6íî�ª=!�%3�Hi[\/{qST1Ú\
N> '{#�Äp+Ü3u�#{�(Charter)hHID{(Bylaws)3¦§#½¾2Y#
���ü#�*+/BC/3½¼��/N1�[=)�*+B(Board of Directors)i
üZ���#�3�H'()01[\i�g#��HID{(Bylaws)
B(�eO
P
a01D{){qS�gU0V 

 ��%&B3(�ú  3.2.2.

�*+3¨�=#�%&B30dS3'(�¯)(�ú
/,S8A[\i

�gU0Vn3(�ú"Cq
`#,S8AdQc3!#$#��
1[\"�g

U��V�%&B)+)013"ò¦�#/T.��"#��%i#'( 
ª�

�01n/! M'((Written Action)/01n/c!QU0V 

 �%&B3+)��  3.2.3.

�%&B"#HID{(Bylaws)
z�3D{iNT9g#�������$
q/fBC3�ÛÙ=3z{3��!+)01[\"NA#0dS3@8	Ê�i

ÝöNAB�i!Q1D�i�ZSTyp#è�B(#%òfB(=3s�!+)

01n/cÅÆ!0V 

 

3.3. �*+B((Board of Directors Meeting) 

 �*+B(3+)  3.3.1.

 3.3.1.1. ¤$'(  

3^
$
{�(Charter))ù²(file),SBCiDExy�¶V
#��
�(Incorporator)
���Âxy�3^3�*+(Initial Board of Directors)i#{
�(Charter)37H#�*+3�Â#�ü+Ü(officers)3��#=3BC3âã
�Ag)01�q3k�N�¯3âãÓ�'( (Organizational Resolutions))
üTU0i#��"#�3V�¤�%
-ZS�*+Bi¨�xy�¶V


�ü+Ü(officers))��01'()ü.n/iHID{(Bylaws)
D{xyS
TU0V¤$'./�]¡± (Tax Returns)c�%3�H)
1n/)§}/
,S�H01n/c#��n3¤$�*+B(3'(�¯!0V 
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 3.3.1.2. ��3�3'(  

n3¤$�*+B3�
c#{oM
�*+B)+)#�1T"= 


z�B(6¶{oB((Special Meeting))+),#{�(Charter)6HID{
(Bylaws)
�*+B3�H)\01/D{xyST1�¯h#D{
"Ë²
xySTNASclsM
BC
/ZSÚ\/�Nxy1�¯
a,S'(

),#�3�¯
a01ü�6'{i,YNOPQ!�H)ð��BC3­

,Nü�6'{!�1n/)²ú
/,S8An/i[\!0V 

 3.3.1.3.  M'((Written Action) 

ÍL
�*+B)+),#(�ú)��01ßeg
#'( 
�*+

�ÜiÄ�)01 M'( (Written Action))01�cÅÆ!0V 

 �*+B(3+)��  3.3.2.

�*+B"#z
�������$!+)01[\"NA#0dS3@8	

Ê�iÝöNAB�i!Q1D�i�ZSTyp#è�B(#%òfB(=3s�

!+)01n/cÅÆ!0i#BC
-ZS"HID{(Bylaws)!+)��)9{
,ST1��c�gU0V 

 

3.4. Ã�BCOPQ(Corporate Formality) 

�%&B3+)6'(h�*+B(3+)6'(3²ú"Cq
`#,S8

AdQc3!$#��
1[\"�gU��i#nyÉ3OPQ"Ã�BCOPQ

(Corporate Formality)/Spy#��BC(Corporation)i�%/"~�3��i)Y0
1c3/HqÉy1§}3lb/xySTU0VGZSnyÉ3Ã�OPQ

(Corporate Formality))`É�#��BC(Corporation)/,S3�^)	1/#BCi
¦Éf3»¼��®Â)ÃZ���#��BC(Corporation)"�%3��(alter-ego)
!�1/,S#�%3Y9®Â)�{xy#BC3»¼��®Â)�%iE9®Â

/,SÃexy1��i�1/xySTU0V 

 

3.5. $3]^¡± (State Tax Returns) 

�¤#��3]^¡± (Tax Return)//c
#�������$3]^¡±
 (Tax Return)co2q
v
(file)01[\i�gU0V 
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n3$3]^¡± (State Tax Return)3v
)	1/#��]^Y�
(Franchise Tax Board)iBC)l 
C(suspend),#BCi$q!�9ü�)01£
½)|,CqÉy#C�cÊµC�)�Ciùú!Q1-.
NZS,UTU03

!-Q>A�xTV 
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4. ����âã3JK6-.  

4.1. �*+(Board of Directors)/�%(Shareholders)3'(  

BC)-.01L
"#�*+Bi-.)'{,#�%i�3'{)�H0

1'()01[\i�gU0V 

 

4.2. ��3-.ù²  

 ���������  4.2.1.

�*+B/�%3'(
c/�Q#$^ä¢(Secretary of State)
��JK¡
~ (Certificate of Dissolution))v
(file),U0V 

 ò«ó¦���  4.2.2.

 4.2.2.1. ò«ó¦�$#3-.ù²  

�*+B/�%3'(
c/�Q#ò«ó¦�$BCç(Delaware 
Division of Corporations)
��JK¡~ (Certificate of Dissolution))v
,U
0V 

 4.2.2.2. ��]¡± (Franchise Tax Report)3v
/Ý$T  

ò«ó¦�$BCç(Delaware Division of Corporations)
��JK¡~ 
(Certificate of Dissolution))v
(file)01L
"#34¤eU!3����]
¡± (Franchise Tax Report))�Sv
,#Î$T3����](Franchise 
Tax)i�yp�SÝ$e�pNgU��V 

 4.2.2.3. �������$#3JKù²  

$^ä¢(Secretary of State)
���gæ,¡~(Certificate of Surrender))
v
(file),U0V 

 

4.3. /0î�312  

U��S32£	
�9!Q1î�i�yp�9#<�01-.!�yp�

y|y32£	
Ä=
l{�N!2^�9,U0V�3¢!/0î�i�yp#

{�(Charter)
GZS�%
12,U0V 
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4.4. 334]^¡±  

34]^¡± (Final Tax Returns))��,#qX�é�(IRS)/$]^Y�
(FTB)
v
(file),Sl}��!0V 

 

4.5. BC3JK6-.
ae1�`/ ¸  

 BC3JK6-.
ae1�`  4.5.1.

BC3-.
ae1�`"#JK6-./T.n/iDE-gc�Z/�N

AS���/���^�3�v
|i�13f#BCDE3-.
ô�(�&b:)

,ST1���/���^�"jE!0V!0fÉ��3!"�¯3-.
���
�`"�h,� ¸� ¸��g3�`/T.n/
Ng#l5
¦��AÉT#

/"�ÄU��i#$#3ùúb(filing fee)h�{ß��(agent) 34¤e3�`(fee)
3Î$T1634¤e3��](Franchise Tax, ò«ó¦�BC3��)
8Ä#�*
+B3-.'( 3��3����`=3�¼!$3,000~$6,000AÉTi����`
(Legal Fee)3¥��/ TU0Vcìí�#-.3'�)01N
#-.
bTS
���/���^�
��01�`"�!#ny"-.�3c3
ff1�`!0V 

 BC-.
\01 ¸  4.5.2.

 4.5.2.1. ��ù²�æ
\01 ¸ 

��#BC)-.01��
"#ä]¤eãi�ZSTS�¤3]^¡±)

���T��)ç�p#��"DE 3-.
õ�n/cNT3!$hù²�	


óÕ��b)$.n/"�!0i#óÕ��),NASc# O)$
�ZSfÉ

��,SAy1U!ª 2»¸fÉ 1�¥AÉT!0V��,ny" o
-ZS"
$3cYçÄi¶�
Ø�Nn/c�gU0fÉ#�N
���/���^�
-�
�xy1n/)8"qT�,U0V 
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5. ��������3]^  

5.1. 56  

�������$3]^"#�
](Income Tax)"��]^Y�(Franchise Tax 
Board: FTB)#î�](Property Tax)"7ë(County)#�¢](Sales Tax)"Ã,]^Y� 
(Board of Equalization)#�����
](Payroll Tax)"_`+��(Employment 
Development Department: EDD)/��3âãicY,STS#,fc�y|y3cY
âãi�y|y� 3�]	
�(Identification Number))¥.3!#-AËÄS>�
,NT/>�,S,UTU0V 

 

5.2. BC3���
](Corporate Income Tax) 

 ¡± 678�]3o9  5.2.1.

BC3���
](Corporate Income Tax) "��/$�y|y
�]¡± 
(Tax Return) )v
,N�ypNgU��Vo9"#��"oã2fÉ 2�¥r#'
.oi�¤!�yp 3¥ 152!0i#�o¡~(Extension))
�po9" 6�¥o
9�äxyS 9¥ 152U!
NgU0V��,78�]i�1��
"#�3��
o9"�o¡~(Extension)!c�äxy�#3¥ 1523UU!0V$"#78�]
3��o9"oã2fÉ 3�¥r#'.oi�¤!�yp 4¥ 152!#Return3v

o9"oã2fÉ 9�¥r#10¥ 152!0V!c�]¡± (Tax return)i��!
QN�yp78�]i�1fr.fcefgU��fÉ#¡± )78�]3o9

U!
��01f#5.!Øq3:Í)/g�Ä���013i��!0VìN�


#3.1.2!Kd�ò«ó¦�$3����](Franchise Tax)/�Ée,T3!0i#
�������$3���
]" Franchise Tax/SpyU0V 

2014¤3]N"#��"ä]�
i$50,000U!" 15%#$50,001fÉ$75,000
U!" 25%/ÖT!0i#�y)�Ä1/$100,000U!i 34%#$335,000U!i
39%/¢ig#$]"��3 C Corporation"l� 8.84%!0fÉ#�e�1/b 
4!l
���
]iÊT/�eySTU0Vn3]N" 2014¤34¸�!!�"
#iWX(B3{$3qrÛ)
�3!#2015¤Ñ%"òi1ÅÆÇ"�gU0V 

$]"#DE 2¤¥fÉ37¤e33Ö]Íi$800/{qÉyS8g#&'
��!�ZScny"�¤ 4¥ 152(12¥'.3��)U�"'.oãfÉ 3�¥r
Ñq
Ý$.[\i�gU0V 

nn!ö78ø�]Í/S�!T13"Naf/�TU0/#��c$c#

ñ{�](Estimate Tax)3��)�^��ÉyS8g#'.oi�¤3��#��
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" 4¥ 152#6¥ 152#9¥ 152#12¥ 152U!
�y|y~¼!34]Í3
25%650%675%6100%#$
" 4¥ 152#6¥ 152#12¥ 152U!
�y|y
~¼!34]Í3 30%670%6100%#)��,S8fN�ypNgU��V!0f
É 12¥ 152
"ñ{�]!34]ÍÑ¢)��,ST1"�!#�]¡± (Tax 
Return))��,S�S#�yi<�,STyp78�]/NgU0V 

 ::�;��;��((California Unitary Tax) 5.2.2.

��]�!"WX��6~�"�b �
3¡±i�^��ÉySTU0i#

��#$3]�!"�3$q3�
��3¡±6ä]!0i#�������$"

:�;��;��((Unitary Tax)/Spy#�������$3BC"�3�b �

)¡±01f#�������$q�
ä](Water’s Edge))��01/T.s�
i�gU0VYÒ3n/NiÉ#2���3ÝÞÓÔ!�yp$q�
ä](Water’s 
Edge) )��013!0i#ØÙ��!�BC!�ZSc#�3�BCh�%iÊ
µ1,3��
G�,ST1��
"#�3��å)ä]Æåâã/�NxyU0

3!#t3�
$q�
ä](Water’s Edge))��)01��iØT!0VÍL
n
3��)01fr.f"#�y|y3BC3�t
-gU03!#B¼�^�U�

"]�)cY01���/���^�
-��xy1n/)8"q�,U0V 

 

5.3. <×�](Real Property Tax) 

<×�](Real Property Tax)"#�¤ 1¥ 12 R3>?<×�3 ²(²Í
)c/
,��]U÷Í)7ë(county)i'q#é{î�3�Y	
�ÈxyU0V
n3�]U÷Í"#3^
�3�Y	i�
,� R3²ÍfÉ�¤ 3%¢),�c
3/,S¼.,�ê/ ²(²Í3T�yfÖTs/NgU0VbUg�����

��!"#TAÉ<×�3��²êi¢),Sc#ØÛ3-.
��iÊ*,ST

1��
"#�Z/ÑN
�
,��3�]U÷Í"Ìé fÉ�¤ 3%,f¢),
f,U��i#@�
Ìé,���"�3�
²Í (= ��²Í) i�]U÷Í/N
1�q#Êµ ²3<×�)�Y,STSc�]U÷ÍiòQA�N1��i�g

U0V 

n3�]U÷Í
c/�TS¼.,�]Í3 50%) 11¥ 12#/g 50%) 4
¥ 12U!
��,U0V 
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5.4. ××�](Personal Property Tax) 

×�(Personal Property) 
bTS"#�y|y3��	i�¤ 1¥ 12 R3
 ì3`Y01��3`
w01×�3²ê) 3¥ 12U!
ë(county)
¡±,#
�y)c/
ë(county)i� 
(²,S�]U÷Í)'qS]Í)�È,U0V�
3]Í3��o9" 8¥ 312!0V 

 

5.5. �¢](Sales Tax) 

�������3�¢](Sales Tax)"#ä]¤e" 7¥ 12fÉ�¤ 6¥ 30
2U!!#$ql�3]N!"NA#ë(County)6�(City)i�y|y� 3]N)
¢+�,U03!¶�
Lð!0V��,#ä]>?"34æ�	#3YÓ×�

(Tangible Property) 3�¢��N3!#�������$q!×�)Ç�01��	
"�¢]���Å(Seller’s Permit))�
,S�¢](Sales Tax)3¡±),N�ypN
gU��i#Ç�Õi34æ�	!N�yp#ä]>?Ò�¢/,S�ç,S¡±

01�q#,¨pfg3¡ÆN¡± 
NgU0V 

34æ�	#3�¢i�yp#Ç�ÕfÉPQ,��¢])�¥$]^Y�

(Board of Equalization: BOE)
��,#�çro
¡± (return))v
01[\i�
gU0i#�.!N�yp¡±"¤
le!0V 

�¢](Sales Tax)!Q>0dQ"#¥`](Use Tax) !0V�������$
Ò!�������3�¢])$e�
�
,#�������
GìÊ�!��

3`
w,�î�"#�¢](Sales Tax)3]N
c/�TS]Í)¼.,#¡± 
(Return)
¥`](Use Tax)/,S ì¡±,N�ypNgU��V$]^Y�(BOE) 
3�¢](Sales Tax)3¡¢!l
Õ
¡dÉy13"n3¥`](Use Tax)!#Qì�
/¡±,S8fNT/V2¡¢!�b�ÉySõ´�kl)$.-¥
NgU0V 

 

5.6. ��](Payroll Tax) 

�������3_`	(BC/¥`	)"#G�Ü
Ý$.��
>,#��
3��](Payroll Tax)/$3��](Payroll Tax))��PQ,#�y|yqX�é�
(IRS)/_`+��(EDD)
��,N�ypNgU��# 

��
"CB`ö¬
:�(Federal Insurance Contributions Act: FICA)/À�`
a]�(Federal Unemployment Tax Act: FUTA) 
¹1]:)��,U0VCB`ö¬

:�](FICA Tax)"#6.2%3CB`ö](Social Security Tax)/ 1.45%3./`a]
(Medicare Tax))BC/G�Üi�y|yÃc,U0V!0fÉBCÃc" 7.65%!#
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7.65%)G�Ü3��fÉ�ç,SBCiBCÃc/�.,S��,U0VÀ�`a
](FUTA Tax)"#0.6%3]N!#BC��iÃc,#��3.ì¤¸$7,000U!3
1
,fä�ÉyU��3!#G�Ül�Y�g¤$42i¢9!0V 

$
"À�`a(Unemployment Insurance: SUI)6_`+�](Employment 
Training Tax: ETT)6ö¼	`a(State Disability Insurance: SDI))��,U0VÀ�`
a(SUI)"�� 3.4%3]N(��	i 3¤Ñ¢õP,S��)I�#�3��	3q
03G�ÜiÀ�`a)¡~,N�yp]N"òigU0)!¤¸G�Ül�Y�g
$434)¢9/,S��Ý�Í
äxy#BCiÃc,U0V_`+�](ETT)"
0.1%3]N!¤¸G�Ül�Y�g$7)¢9/,S��Ý�Í
äxy#nycB
CiÃc,U0Vö¼	`a(SDI)" 0.9%3]N(2015)!¤¸G�Ül�Y�g
$939.40)¢9/,SG�ÜiÃc,#BCiG�Ü#��Ý�ÍfÉ�ç,S��
,U0V
äxyU0V 

nyÉ3�
#���
](Federal Income Tax: FIT)6$�
] (State Income 
Tax: SIT)3��PQcBC
�^b�ÉyS8g#��6$3�3��](Payroll 
Tax)//c
�¥��PQ,�G�Ü1/BCÃc1)��6$�y|y
��,#
�çro
¡± (return))v
01[\i�gU0V 

n3-.
�������6WX3��](Payroll Tax)"LðN3!#���
���"Òç3���	)¥.3ilsM!0V 
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6. ��������3_`�5\  

6.1. =>_`(At-Will Employment) 

 =>_`(At-Will Employment) 6.1.1.

õP_`iòêë32�/�Ng#�������)zq#WX3_`3l

sêë"#ö=>_`(At-Will Employment)ø!026Vn3=>_`(At-Will 
Employment)/T.3"#ö_`a¹(employment) "Y�	3 @>�(At-Will) !�
E,#~�
Ë�,�(Explicit/Express)N_`�ªiNT9g#BCcG�Üc#¦
 !c#TfN1�@!c#_`a¹)Jæ01£½)Y01#/T.c3!0V

bUg#BC"G�Ü)TbTfN1�@!J_,ScTT,#1
G�Üc#T

bTfN1�@!¼I,ScTT#/T.n/!0V 

cZ/c#öTfN1�@!cø/TZSc#�3�0��!3öTfN1

�@ø!�g#J_�@i�
�01c3!�yp#�y)«¬
J_01n/"

<YJ_/Ng#»¼��®Âi´µU0V?�NJ_�@3�/,S"# 

- �36Ç�6
!X6236Ç�� 27 
- Ê¤428 
- ö¼(Disability) (!åö¼: �����4566745cz�U03!
-Q>!?)29 

=i�gU0V 

 ?�NJ_�@  6.1.2.

 6.1.2.1. �36Ç�6
!X6236Ç��  

��3 1964¤Ãþ£�(Civil Rights Act of 1964)3;�§� j��(Title 
VII)"#�36Ç�6
!X623
-1I�|�)BµSTU030Vj��

<�x«(ü�§(Sexual Harassment)#Te¹1j�x«"Ç�
-1I�|
�3lb3ÓÔ/xyS8g#n3;�§�j��(Title VII)3?�3lb!
031VI�|�"J_��!NA#x:6_`ù86I^qr=U!fNg

LT��)z�_`
a01<½Nü�(Adverse Employment Action))>?

                                                

26  Cal. Labor Code (“Labor Code”) § 2922. 
27  Title VII of the Civil Rights Act of 1964 (Pub. L. 88-352) as amended (“Title VII”), 42 U.S.C. § 2000e, et 

seq. 
28  The Age Discrimination in Employment Act of 1967 (Pub. L. 90-202) as amended, (“ADEA”) 29 U.S.C § 

621 et seq. 
29  Americans with Disabilities Act of 1990 (Pub. L. 101–336, 104 Stat. 327) as amended (“ADA”), 42 U.S.C. 

Chapter 126, § 12101 et seq. 
30  Title VII. 
31  Burlington Industries v. Ellerth, 524 US 742 (1998); Faragher v. Boca Raton, 524 U,S. 775 (1998). 
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,S8g#�36Ç�6
!X623)�@
,Sx:)9É,�g#:Ù

#±	x��g#; (title))ò£�g#/TZ�ü�c;�§�j��(Title 
VII)"BC,STU0V 

�������$3Ã,_`¸·� (Fair Employment and Housing Act: 
FEHA) 3§¯!"�36Ç�6
!X623
8Ä#Ç�� (ÊÇÏ)czq#
;�§�j��(Title VII)Êk
I�|�hu÷<*)BµSTU032V 

U�#G�Üi 50�Ñ¢T1BC"#�IG�Ü
>,SH`V 6�¥
Ñq
j�x«
a01j+´�)ü.n/i�^��ÉySTU033V 

xÉ
#G�ÜiI�|�3ÍÄ),�n/
>01u÷�* 
(retaliation: J_69�6ÖT;�§�#3¦§6�3���#3±	=))�
1n/"�,ABµÉyS8g#?�,���
"»¼��®Âi´µU0
34= 

 6.1.2.2. ¤¤4|�  

��3 1987¤3_`
8�1¤4|�BC�(Age Discrimination in 
Employment Act of 1987: ADEA)/�������3Ã,_`¸·� (Fair 
Employment and Housing Act: FEHA)!"¤4
-1I�|�)BµS8g#
TfN1_`
a01<½Nü�(Adverse Employment Action)c#¤4)�@

,Sü.n/"?�!�g#»¼��®Âi´µU035VÛ¤N
#��

�����!"�gU��i#2�3{¤dIée)�3UUôBC!�1

ØÙ��
�`,-./,�BCi�g#��3_`ìB>=��ìa

(Equal Employment Opportunity Commission: EEOC) iò?@),�(�(i�
gU0-.
#WX!"{¤dIée"?�/NgU0V 

¨ 40�)�Ä1G�Ü)J_,#�3G�Üin3¤4|�
-1?�
J_!�1/T.���è)�������$3I�|���ìa

(Department of Fair Employment and Housing: DFEH) 

,���#¤4iJ_
�@!"NTn/)BCi�Ë01®Â)ÃTU03!-Q>A�xTV 

 6.1.2.3. !åö¼(Disability) 

��3ö¼)Gb�ü����(American with Disabilities Act of 1990: 
ADA)h�������3ö¼	�(Disabled Persons Act)!"!åö¼)�@

                                                
32  California Fair Employment and Housing Act (“FEHA”), California Government Code (“Gov. Code) §§ 

12900-12996. 
33  Gov. Code § 12950.1. 
34  42 U.S.C. § 2000e-3(a); 29 U.S.C. § 623(d); 42 U.S.C. § 12203(a)-(b); Gov. Code § 12940(h).  
35  29 U.S.C § 623; Gov. Code § 12940(a). 
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/01I�|�)BµS8g#TfN1_`
a01<½Nü�(Adverse 
Employment Action)c#ö��MN2Ì(Reasonable Accommodation)ø)vw
��
#Æ
!åö¼)�@
,Sü.n/"?�!�g#»¼��®Âi

´µU0V2�3s" Tcf�NTfc,yU��i#ABc!åö¼

(Disability)3lb!�g#AB)�@
,�I�|�(<H`6J_69�=)
"?�!036V 

!åö¼i�ypê�i!QNT3�fÉJ_,�g#_`,NT/f

T.3"YÒ#/T.3i2�3_`�
Cy�s"8Z,D1!,÷.i#

WX!"#!åö¼i�ZSc#ö��MN2Ì(Reasonable Accommodation)ø
)ð�ypW�3�/Êµ-.
ê�i!Q13NÉp#!åö¼"I�|

�01�@
"!QU��Vö��MN2Ì(Reasonable Accommodationø)
ð�Sc#öU�MNI^3ìÆ(essential job function)ø)1��NT��)
çQ#�3ö¼(disability))�@
J_,�g#H`)��Z�g#/TZ�
_`
a01<½Nü�(Adverse Employment Action)"?�/NgU037V 

6.2. AA�BCD{(Non-Competition Clause)"EF  

dI6J_,�G�ÜiA��C
âI,�g#A�01%&'(
G�0

1n/)BC01�ªD{"#2�!cWX3�3$!c-A�1�!0i#��

�����$�!"I���3 @)é901�ª"EF!Eé¤"�gU��38V

!c#±I,�	iNI!éO,�I�F�(Trade Secret))G`01n/)BC0
1n/"!QU0V!0fÉ#CqD{(Employee Manual)6J_�È(Termination 
Notice)6_`�ª !#r.T.ü�iI�F�(Trade Secret)�9�3G`
�Y
01f)Qì�/{qS8A[\i�gU0VÜ1/,S#óHN�I)Î`6F

G01
"#Æ
H`�È(offer letter))
,S=>_`(At-Will Employment)/01
3!NA#Å1
�y|y3ÔÕ�t)vw,�~�3_`�ª3*Üi<ÅJ/

T.n/
NgU0V 

 

6.3. G�Ü3H`  

 I^1J/I^²K (Job Description) 6.3.1.

2�3âI"Í"öBCø
H`xyS	^01c3!#z{3öI^(job)ø

9{xyU��i#WX!"G�Ü3H`
"#U�n3öI^(job)ø){�0
1n/fÉ�Ug#H`"n3öI^(job)ø
9{xyU0V!0fÉ#U�r3

                                                
36  The Pregnancy Discrimination Act of 1978 (Pub. L. 95−555, 92 Stat. 2076, S. 995,), 42 U.S.C. § 701. 
37  42 U.S. Code § 12182; Gov. Code § 12945. 
38  California Business and Professions Code. (“Bus. & Prof. Code”) § 16600. 



Page 39 

-.Nê�)n3öI^(job)øicY013f)'q#r3-.N£9)Gì#º
3�})ð�Sº)�},S¦)Kü013f#çò3H`6J_£9"�13f#

/T.öI^²K (job description)ø)�1n/i[\!0V 

 HH`L±  6.3.2.

 6.3.2.1. ó�L±  

I^²K (Job description)i!Q�Éó�L±)
,U0VL�Nó�
ó¦�ª�§h2æ»M@�3ó�N=3s�i�gU0i#�	3�v!

"#�IOPBC)¥./�d	)QAØA�b�SQSAyU0V 

 6.3.2.2. �IOPBC  

RÇM�I<�3�������
"2æ6¶2æ3k�N�IOPB

Ci�E,STU0Vz
�W!c��M2��3ØTn/c�g#2æ�

�!c 10CyA�1/ TU0VnyÉ3�IOPBC
"#��,�ST
	iH`xy���
�3¤U3 25V30%)��u�/,SH`,�BCi
Ý$TU0V�IOPBC"�������3û&�h�!�ZSc�W


ó�L±)
0/f#�y|yióI	3�(§)GZST�g#�yNg


²ê3�1wóxó)Y,STU0VU��IOPBC"#U÷)},S

8�pM·N3(�����PcüZSAy13!#BC3H`cY	3Ã

c"òQAW9xyU0V 

])b�N�ypT�NT3"#BC3
0ó�L±/"�
#��!

")ð���IOPBC"�y|yi� 
ó�L±)�03!#Êµ�d

	iLÛ3�IOPBCfÉ��xy1/f#¶·�d,SQ��i�IO

PBCfÉc��xy1��iØ��1/T.n/!0V�3��#r3�

�§!��6�d,SQ�3f)ËÎ
²ú,S8fNT/�IOPBC¸

hBC/�IOPBC/3¸!cq1n/
NgU0V!0fÉ#h�É/

ØA3�IOPBC
!"01-gc#TAbf3�IOPBC)�N
�

�;%ý�,#]
éZ� 1Cf 2C3�IOPBC��)��,Só�3
f�i�)
0
/rq1n/)8Xq,U0VU�#�IOPBC)¥.

NÉ# C3ó�L±"
xNTsi>�)�f�
á!0V 

 M·N3 O(�����P  6.3.3.

�d	3Y< )c/
#�3I^(job)
[\/ËÄ1Z<6îi6�v¤
Û=3ù6MU÷!M·01ST	)�9U0Vcìí�Ç�6�36
´Ù6


!X6Ç��6!åö¼=)c/
ST	)��,S"T�U��VU�#��d
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	3Y< =3�d O)`�,S8Q#¦)U÷/,SM·ST	)��,�f

3²ú)/,S8An/)8"qT�,U0V 

 MM·  6.3.4.

 6.3.4.1. ,S"T�NTn/(“Don’t”s) 

- ¤4)[�1 

- �36
´Ù6
!X623
bTS[�1 

- AB,ST1fr.f[�1 

- Ç�� (ÊÇÏfr.f))[�1 

- !åö¼i�1fr.f#\T"!åö¼i�1n/iË]!�yp#
�3³m)«^g_^g[�1V 

 6.3.4.2. 0dQn/ (“Do”s) 

- ; Q(Title))�.��!NA#ê�3qr)³,ARË01V	^ 
¸6	^Ù6u�Í6`�26Z[(vacation)6\]Z[(sick day)=3
	^§}c³,ARË01V!QypG�Üx�����(Employee 
Handbook))��13cl|V 

- ê�3qr!#r.,ScJ�S"NÉNTIÆ)Kd#�y)Kü
!Q1fr.f#�1T"Kü01
"¦Éf3üm(accommodation)
i[\fr.f)[�1V 

- q03I!¦)��,�f#�3n/)�Ë6a��,SAy1�i
Typ�3�íÕc[�#�Ífr.f)ÎH01V 

- q03I!3; Q(title)6u�6	^o¸)[�#�3n/)�Ë6
a��,SAy1�iTyp�3�íÕc[�#�Ífr.f)ÎH

01V 

- ÅÆNÉp#¦Éf3k(§)üT#ù6MNÛê!ST	3ób)
}�1²ú)/1V 

- M·"T�Ñ¢3�iüT#�y|y3M·	i>��c��#� 
3(²Ü1)²ú,S8AV 
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 334��  6.3.5.

M·il�g4eZ�É#M·	3(²Ü1)��Sr3ST	)H`,�

Tf)'{01n/
NgU0Vn3qV!"#�y|y3M·	3(²²ú)c

/
#r.T.R)'{\�/,�f)²ú,S8An/)8"q,U0Vcìí

�#�3'{\�iÇ�6�36
´Ù6
!X6Ç��6!åö¼=3?�N�

@!�ZS"T�U��V 

H`xyNfZ�ST	i#ö 1i�pyNfZ�3"?�N�@
-1

c3�ø/T.ÍÄ)�n0n/"de
�gU0V�3 
#ù6MNk(§Ü

1)}��g#M·	3%6!�ZSc#Na�pyNfZ�f#��MN�@)

v}!Q1n/i¶�
Ú\!0V 

 H`�È (Offer Letter) 6.3.6.

H`,�T�iÎ{,�É#H`�È (Offer Letter))
,U0VH`�È 
(Offer Letter)"U�M
�>,��3G�Ü3	^§}/	^ù8)8fT
ÎH0
1c3!0VQ>R/,S"# 

- =>_`(At-Will Employment)!�1NÉ#�3n/)ËÎ
 TS8
AV 

- ��3²³"#Ý�2-/3��Ý�Í/,#¤Q"@Ë/,S8AV
(¤Q3²³"l¤¸3õP_`)`�,�_`�ª/%ëxy�g#
l¤Î¨!J_01L
l¤13��)\óxy�g01«¬)�Z

S,UTU0) 

- ö¢Ï(Report To)ø)ËÎ
: �3G�Ü3¶·3¢Ï"º!�1f#
ºi�3G�Ü3#���£9)Y01f)ËÎ
,NT/G�Üi

>�,U0V 

- öI^²K (Job Description)øc!Q1��ËÎ
²K,U0Vö�
�Nn/�eNAScef1!,÷?!ø"�`,U��VI^²K 
(Job Description)
"#¦(gù#3�²6ê[6�o=))'q1£9
i�13fNT3f#=3£93��)Ë²,S8f�pNgU��V

��(g�&ò�§(Vice President)=3�ü+Ü(officer)/�Nxy1
; Q(title))�Ä1/#z
é9,NT9g#BC)ß½,S�ª)
*Ü01£9)�Ä�/�Nxy13!Q>i[\!0V 
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6.4. ���(Payroll)3Q>R  

�������$3��(payroll)Ý���3.ì#2�/3|�i�g#Q>
)\01c3
bTSKdU0V 

 STU÷�>?Ò(Exempt)/>?(Non-Exempt) 6.4.1.

 6.4.1.1. STU÷�>?Ò  (Exempt) 

WX3G�Ü3Ú\N;�3lb/,SSTU÷�>?Ò(Exempt)/>? 
(Non-exempt)i�gU039V>?Ò(Exempt)/T.3"#STU÷�(Fair 
Labor Standard Act: FLSA)3`�3>?Ò (exempt)/N1G�Ü3n/!#�
IA(Executive)6��I(Professional)6#�I(Administrative)i�Y,U0V 

>?ÒG�Ü(Exempt Employee) "lsM
öU�(salary)øG�Ü/c�
ey#/�hZ2
	,Sc¦378u�"NA#STU÷�(FLSA)3`�
cNTßeg#l23.ì�,!cê�)0ypl213��)ð��1£

½)
U040V 

 6.4.1.2. STU÷�>?(Non-Exempt) 

>?G�Ü(Non-Exempt Employee) "lsM
ö �(hourly)øG�Ü/
c�ey#ÍL
TT� ¸1,f��"Ý$.[\"�gU��i#	^

il{ ¸Û)�q,���"8hÝ�i[\!#ij�3kÜhÝÆI�

�!NA#º/�r3ls�^Ii�Y,U0V 

>?G�Ü(Non-exempt)
"#STU÷�(Fair Labor Standard Act)
{q
ÉyST1U÷!#12 8 ¸)�Ä1	^�9»~¼ 40 ¸)�Ä1	^
"#�� �3 58h (��3 �3 1.5ø) 3Ý�#12 12 ¸)�Ä1	
^6Z2
		^"�� �3 100%h(��3 �3 2ø)38hÝ�i[\
/NgU0V 

>?Ò(Exempt) />?(Non-Exempt)3;1"STU÷�(Fair Labor 
Standard Act)
U�TS�Í��xyU03!#��!G�Ü)>?Ò
(exempt)UT,Sc#STU÷�(FLSA)3D{
GZSTN�yp#dI 

/�ßÎ$(unpaid overtime)3���è)ð�1-¥
NgU03!Q>i
[\!0V 

                                                
39  Fair Labor Standards Act of 1938 (Pub. L. 113-296) as amended (“FLSA”) § 23(a)(1), 29 U.S.C. § 

213(a)(1). 
40  29 CFR 541.600. 
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 ���Ý�2V  6.4.2.

 6.4.2.1. ¥$��Ý�  

2�!"#��"�¥lú3Ý�/T.3"-AY�gN!#¥
 2ú
Ñ¢�b)1�SÝ�#Nr/T.n/"l
c eNT!,÷.i#��

�����!"#STU÷�>?(non-exempt)3��Ý$T"#[�¥ 2úÑ
¢3Ý�),N�ypNgU��VU�#��¼.>?o¸3*qV 102Ñ
q
Ý$,N�ypNÉ�#2�!"lsMN#152*q3 252$TNÉ
TT!0i#262$T/f¥ã$T/f!0/?�
NgU0V!0fÉ#
lsMN�¥ 152/ã2)��Ý�2/01NÉ#N¥ 262fÉY¥ 102
U!	^,���) 152
Ý�#112fÉ 252U!	^,���)ã2

Ý�#/T.n/
NgU041V 

>?ÒG�Ü(Exempt employees)"n3���"�`xy�#¥ 1ú3Ý
�!cÈÉ�gU��42V 

 6.4.2.2. dI6J_ 3Î$T��Ý�  

G�Ü)J_,���"#�3 R
�32U!3��Ý$),N�y

pNgU��43V�yiÏÐ�fÉ/TZS#1»¸/f 2»¸#�1T"Î
¥`3Y�Z[(vacation days))¥Z�n/
01/f!öÕ2�J_ø,-
./01(�(iØ��gU0i#�y"EF!#�AU!cê�3I^f

É+�,� RiJ_(discharge)/Ng#�3 R!#Î¥`3Y�Z[
(vacation)/Ê3\�)zq#Î$T��)�SÝ$e�pNgU��44Vx

É
"#G�Üi ìm�dI,���!c#�3�È)ð�SfÉ 72 ¸
Ñq
Î$T���Í)Ý$e�pNgU��45V 

n3Ý$Ti$1!cny���"#�ÍiÝ$ey1U!o2Y�g3
���Y)õ´�kl/,S8.Ý$(3Ê 3021)01�^i´µU046V

�y
8Ä#�������$3I�|���ìa(Department of Fair 
Employment and Housing: DFEH)fÉ3º:c�gU0fÉ#3021$.pq
)0yp?�,Sc OK#/T.e�!"�gU��fÉ-Q>A�xT47V 

 

                                                
41  Labor Code § 204. 
42  Labor Code § 204c. 
43  Labor Code § 201(a). 
44  Smith vs. L'Oreal USA, Inc., 39 Cal.4th 77 (2006). 
45  Labor Code § 202(a). 
46  Labor Code § 203(a). 
47  Labor Code § 210. 
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6.5. WW½X´(Benefits)3Q>R  

 Y�Z[(Paid Vacation) 6.5.1.

�������!"#Y�Z[(vacation))lr��(accrue),�É#Î¥`!
�ZScsQ!QU��48V2�3BC!-A�1#ö�¤e 2023Y�Z[
(vacation))Ý�#Î¥`1" 52)9e/,S�¤e#tuÅÆø/T.Y�Z[
(vacation)3D{"�������$!"?�!#52)�Ä1Î¥`1c�¤e#
tu,�c3/�NxyU0V 

!0fÉJ_6dI 
"#�Ý�~¼2ÛfÉ�Z[¥`~¼2Û)|,

[Q#dI 3��!:Íc.,#J_ fdIV 24 ¸Ñq
Ý$i[\/Ng
U0V10¤Ñ¢3äo	^	3��
"Y�Z[(vacation)/Êi 1002Ñ¢�1¼
.
NZS,U.n/iØ��g#�y)dI 3��:�(!Ý$./¶�
ò

QN:Í
NgU0V 

�y)v�
"#�¤Î¥`13\�)01/f#Y�Z[(vacation)Î¥`
1il{/Ê
�,�É�yÑ¢3��)
C01D{
01/f3kwi[\/

NgU0V³,A"���/���^�
-��A�xTV 

 Y�\]Z[(Paid Sick Leave) 6.5.2.

Y�\]Z[(Paid Sick Leave)/T.3"#��6ïx3\]y/6ñv6�
zT3�
ê�)Z����
J	
-gÀ.��)T.c3!0i#2015¤ 7¥
o2-g#�������3_`	 (BC/¥`	) "�G�Ü
>,#30 ¸3	
^
bQ 1 ¸3Y�\]Z[(Paid Sick Leave))��,N�ypNÉNANgU,
�49Vn3Y�\]Z[(Paid Sick Leave)3Î¥`1"�¤Ñ%#Gìu,xyU0
i#/Êi 62
�01/�yÑ¢3��",NASc.TU��VU�#1¤¸

 32)�Ä1ü¥"�Å,NASc?�
"NgU��VdI 
Î¥`13\
��^c�gU��V 

!0fÉn3���)`gNiÉ#30 ¸-/
 1 ¸/T.ïðN¼.²
ú�^)­çxy1
"#�¤^
 3213Y�\]Z[(Paid Sick Leave))��0
1i#Î¥`13�¤Ñ%#3Gìu,",NT#/T.s�i�gU0VU�#

�
�¤ 32Ñ¢3Y�Z[(Paid Leave))�ÄSTyp�y)Y�\]Z[(Paid 
Sick Leave/01n/!���)¨�0n/c!QU0V 

                                                
48  Labor Code § 227.3. 
49  The Healthy Workplaces, Healthy Families Act of 2014, AB1522 approved by Governor on September 10, 

2014. 
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 ^̂_`a(Health Insurance) 6.5.3.

WX3^_`a"2�
��,S¶�
ÊÍ!# ìÃcN6­®Í

(deductible)
c-gU0i#l���g3`ab¥Í"$300 - $1,000#��
-ZS
"�¥$1,000Ñ¢3`ab/N1n/c�gU0V!0fÉ#^_`a)BCiv
w,S`ab)Ãc,SAy1fr.f/T.3"G�Ü
/ZS"¶�
òQN

ÈÉ!0V 

!cBCi`ab) 100%Ý$.(�("�!#G�Ü3`ab3 50%/f
75%#ïx1"Ê=f�yÑò)BCÃc/01(�(iØT-.!0VU�#W
X!"./`a6�s{7`a6|}`a6~}`a/1fyST1n/
Q>i

[\!0V3Ö!c./`a/�s{7`a"vw,NT/H`"ÏÐ�/ TU

0V 

./`aée¨�(Affordable Care Act; Obama Care) !#�Ü:�(! 50�Ñ
¢3G�Ü)_`01BC"l{3^_`a)W½X´(benefits)/,Sw�,N�
ypl�Y�g$2,0003õ´�kl(Employer Mandate))$e�pNÉNANgU,
�50Vn3`a��qr"�!{qÉy#BC3W½X´�(§
òQN��)�

�ÄU0V��,#2014¤4¸�!!�"#iWX(B{$!qrÛ(�Û)�

,U,�3!#./`aée¨�(Affordable Care Act)"�,6��3ÅÆÇc�g#
G×M!0V 

 ^_`abBCÃc  6.5.4.

BCiÃc01^_`abiG�Ü3ä]�
/NÉNT�q
"#�3`

a"#BC3vw01W½X´(Benefits)
zUy1P��g^_`ag«�(Group 
Health  Insurance Plan)51!N�ypNÉ�#fb�3W½X´(benefits)3ð¾	"z
{3Ê�G�Ü(Highly-Compensated Employee)610+%�%6�*+(Directors)6�ü
+Ü(Officers)=
�ZSTS"T�U��V7D�3ØÙ��3��#�*+
(Directors)6�ü+Ü(Officers)3�
"��(;�§il�#/T.n/cØ��g#
n3���)¨��NTn/c�gU03!-Q>A�xTV 

 

6.6. dIée(Retirement Plans) 

WX!"2�3dI���ç3-.N]é¢3ËÌ"NA#ödI:ø/T

.ée65t�3c3i�gU��VdI 
BC3z�ËÌ
-g#dIOY

                                                
50  I.R.C. § 6056. 
51  Employee Retirement Income Security Act of 1974 (ERISA) § 3(1), 29 U.S.C. § 1002(1). 
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(Severance Pay))Ý$.n/"�gU0i#ny""JÝ$6OÁ:6ýCb/T.
si,Î!#dI:/"5ti�NgU0V 

 ×�� 6<=3äT��6Ã^Ü=3�Ò"�gU0i#q0
"LA

vwxyST�X´¤:ée(Pension)c#�!"BCivw01n/"º»�gU
��Vny"#X´¤:3ZEH`¾i¼½)òú1/BC
T��^i´µ#�

9MÃci¶�
ÚA#zÕc�Z/õP01fÉ!0V�ü��3�ìnì3$

3�(City)i���±),�/T.�ý�()�fy�n/i�1/ TU0i#�
yÉ3º/�r�S3��#�iq06ØÛ3�IÜ
vw01¤:(Pension)3Z
EH`¾i<�,ST13
#�3T�)01�9Æ¤iEANZ�n/iê�!

0V 

!0fÉØÛ!"#¤:(Pension)3-.NzÕ3�9MÃc)BCiÃeN
T 401(k)g«�icZ/clsM/NZSTU0V401(k)g«�/T.3"#G�Ü
i %M
��3lç)ä]N
��fÉ�[�:,#zÕ�3�:)[
0 


-.hAä]�
/�N0#/T.c3!#Ý�xy���)[d01U!ä]t

�01ée!#�3ü��§"#]N3ÊTØÛ3�
3ä])�
iòiZS]

NiÖAN1[d U!t�xy1n/#íî½¾c�yU!¶ä]N3!hÄh

0Tn/#!052V 

G�Ü" 13m�
�e�S�[�:Í)'q#�:,�1)íî013

c 1!íîÕ)��!QSª½N3!0i#BCig«�)DE,NT/iü!#

G�Ü��!"!QU��Vn3DE
"Û���ffgU0i#º/�r0dS

3BCi 401(k))vw,STU03!#n3 401(k)iNT/�C/A�,���#
G�Ü3H`"ÏÐ/NgU03!#DE)EA8"qT�,U0V 

 

6.7. ((§��fg�h�(Stock Option) 

 56  6.7.1.

(§��fg�h�(Stock Option)/T.3"#öØ R!'q��²!BC
3�)zÕ
Ìé01£½ø!#G�Ü3äo��j�kl�/,SWX!"(§

��fg�h�(Stock Option) ée"º»�S3BC
�gU0VdI:ée3NT
WX!"#n3(§��fg�h�(Stock Option)iG�Ü3dIî:3��/N1
n/iØA#��
-ZS"Û�Ü��3Qé
bNi1n/c�gU0VG�Ü

3��j�kl�/BC3��#3/03u�/,S3(§��fg�h�(Stock 
Option)éeiNT��#�3u�!-ºrTeNT/#(§��fg�h�(Stock 

                                                
52  I.R.C. § 401(k). 
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Option)3�1BC/��,S´�u�3opêiÖANg#óHN�I)Î`,

AANgU0V(§��fg�h�(Stock Option)3(5"¶�
Lð!�øT3!#
�y"�3ìB
/ZS8TS#nn!"(§��fg�h�(Stock Option)ée3
5J���yU0V 

 ��i(§��fg�h�(Qualified Employee Incentive Stock Option: 6.7.2.
“ISO” or “ESO”) 

(§��fg�h�(Stock Option)
"#Te¹1ö�i(Qualified Option)ø/
ö�iÒ(Non-qualified Option)ø/T.;1i�gU0V�i(Qualified)/T.3"#
WX]�(Internal Revenue Code: IRC) 3 422§
{qÉy�§})¨�0(§��f
g�h�(Stock Option)!053VG�Ü��
,f�ü!Q�#�[Õh��ª�;

�§=3¶G�Ü
"��!QNT/f#ü¥²i" ²3 10%Ñ¢!N�ypT
�NT/f#fg�h�(option))��,SfÉü¥U! 1¤Ñ¢p�N�ypT�
NT/f#fg�h�(option))ü¥,S\Z��"3Ö 2¤¸`Y,N�ypT�
NT/f#k�N§}i�gU0i#�yÉ3§})���0yp#fg�h�

(option))ü¥,S�)\Z� R!"ä]xy�#�3�)��,� 
s<t;
����(capital gain)/,Sä]xy1#/T.]^¢3½Ri�gU054V,f,

NiÉ§}i�,Tn/fÉ#�i(§��fg�h�(ISO)g«�3lù/,S�
�xy�fg�h�!c#Ü1/,Sü¥,S�)�\01L
"�i(Qualified)f
ÉÒyS,U.n/iØ��gU0V 

 �iÒ(§��fg�h�(Non-Qualified Stock Option) 6.7.3.

�iÒ(§��fg�h�(Non-Qualified Stock Option)/T.3"#WX]�
(Internal Revenue Code: IRC)422§3§})¨�xNT(§��fg�h�(Stock 
Option)3n/!#ö�iÒ(Non-Qualified)ø/T.�{MN`�3�Q!"�gU0
i#n3�iÒ(Non-Qualified Option)3siLA¥eySTU0V 

�iÒ(Non-qualified)!�yp#G�ÜÑÒ3�[Õ(Vendors)6����ã�
(Advisors)=
c�ü!QU0i#]^¢3z�"NA#fg�h�(option))ü¥,
S�)Ìé,� R!#�3 3�3 ²/ü¥²i/3|iBCfÉÝ�xy�

���
/,Sä]xy#CB`ö¬
:�(Federal Insurance Contributions Act: 
FICA)=3��](Payroll tax)3>?
Ng#�� cü¥ R3 ²/�²3|,
fs<t;����UTxy�#]ÃciòQANgU055V 

                                                
53  I.R.C. § 422. 
54  I.R.C. § 422(b). 
55  I.R.C. § 421(b)  
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 QQ>�¯  6.7.4.

�i(Qualified)6�iÒ(Non-Qualified)/c#fg�h�(option))ü¥,SÌ
é,��ið�£(vesting)3>?�/V¤3ð� (Vest) 
�3²ê3¢)1iä
]�
/NgU0V(§��fg�h�(Stock Option)3ô§}(Terms & Conditions)
)kw,NT/#G�ÜcBC�cïðN]^��3>?/NZS,U.n/
-

Q>A�xTV 

 �3�3��a���j�kl�  6.7.5.

(§��fg�h�(Stock Option)ÑÒ3��j�kl�g«�/,S"# 

- G�Ü��Ìé(Employee Stock Purchase Plans): G�Üi][VQé
(After-Tax income)3��PQ! C�)3Ê 15%3 discount!Ìé!
Q1 Plan 

- §}�Q����(Restricted Stock Grants): Ìé!Q1£½(Option) !"
NA#	P§}� (vesting) !�)E���01V 

=i�gU0i#(§��fg�h�(Stock Option)Êk#]^¢3��)Å
1ËÌ,Sg«�)D¼01n/iÚ\!0V 

 

6.8. J_ 3Q>R  

=>_`(At-Will Employment)iêë!"�gU0i#ÍL
G�Ü)J_0
1L
#ö=>_`(At-Will Employment)�fÉJ_ø/T.��!"<Å1!0V
�c�cJ_01fÉ
"¦Éf3�@i�1"�!#�3�@)�eNT3"¦

Éf3?�N�@!J_01n/)�,ST1/�ey13"[ !0V 

U�#J_01/Q
Qì�/,���MN�@iNT/#G�Üi?��

@
-1<YJ_)ÍÄ���#G�Ü3%ë01?��@!"NfZ�/T.n

/)�Ë01!�®Â(Burden of Proof) )BCiÃZS,UTU0V1
#BC�i
J_ 
#nynyn.T.�@!J_,U0#/s;�/��N�@)b�SJ

_0yp#BC3%ë01�@"�Y3�@!"NA#Í"?�N�@!�Z�#

/T.n/)�Ë01!�®Â"G�ÜiÃ.n/
NgU0V!0fÉJ_3L


"#ö¦Éf3�@
-1J_(For Cause)øN3f#ö�Ü�9(Layoff U�"
Reduction in Force)øN3f)ËÎ
,#¦Éf3�@
-1J_(For Cause)!�y
p�3�@/�y)�Ë01�Í#�/ÄpJ	iØTn/)�@
01NÉ#	

^Í�/J	Í�)}0 O=#)¬�,SJ_�È)�0dQ!0V 
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\Q>N3"#ö��f�3�@(Pretext)ø"¶�
��ÉyS,U.#/T
.n/!0VÐ3�vfÉ¡,¢£13!0i#2�3s"ö�
,S#ö�Y3

�@N�SefÉNTµDNTfø/#?�N�@!J_01L
�YN��M�

@)b�S#?�Ç)�y-./01��iET-.!0V!c#��3_`ìB

>=��ìa(Equal Employment Opportunity Commission: EEOC)h�������$
3I�|���ìa(Department of Fair Employment and Housing: DFEH)i<YJ_3
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7.1. California Foreign Entity Registration (Statement and Designation by Foreign 
Corporation) 

 

  

Corporations Code §§ 2105, 2106, Revenue and Taxation Code § 23153 2014 California Secretary of State 
S&DC-STK/NP (REV 04/2014) www.sos.ca.gov/business/be 

S&DC-S/N Statement and Designation by  
Foreign Corporation 

To qualify a corporation from another state or country to transact 
intrastate business in California, fill out this form, and submit for filing 
along with: 
– A $100 filing fee (for a foreign stock corporation) or $30 filing fee (for 

a foreign nonprofit corporation), and 
– A certificate of good standing, issued within the last six (6) months 

by the agency where the corporation was formed. Note: If the 
corporation is a nonprofit, the certificate of good standing also must 
indicate the corporation is a nonprofit or nonstock corporation. 

– A separate, non-refundable $15 service fee also must be included, if 
you drop off the completed form. 

Important! Corporations in California may have to pay a minimum $800 
yearly tax to the California Franchise Tax Board. For more information, 
go to https://www.ftb.ca.gov.  This Space For Office Use Only 

 

For questions about this form, go to www.sos.ca.gov/business/be/filing-tips.htm. 

Corporate Name  (List the exact name of the corporation, as shown in the certificate of good standing.  If the name of the corporation 
is not available for use in the State of California, the corporation must qualify under an assumed name.  E.g., "[list the exact name] which 
will do business in California as [list the proposed assumed name]." For general corporate name requirements and restrictions in California, 
go to www.sos.ca.gov/business/be/name-availability.htm.)  
� ___________________________________________________________________________________________________________________________________________________  

 ___________________________________________________________________________________________________________________________________________________  

Corporate History   
� State or foreign country where this corporation was formed: _________________________________________________________________________  

Service of Process  (List a California resident or a California registered corporate agent that agrees to be your agent to accept service 
of process in case your corporation is sued.  You may list any adult who lives in California.  You may not list your own corporation as the 
agent.  Do not list an address if the agent is a California registered corporate agent as the address for service of process is already on file.) 

� a.   _______________________________________________________________________________________________________________________________________________   

Agent's Name 

b. _______________________________________________________________________________________________________________________________________________   
Agent's Street Address (if agent is not a corporation) - Do not list a P.O. Box City (no abbreviations) State Zip 

The corporation named in Item 1 above irrevocably consents to service of process directed to it upon the agent 
designated above, and to service of process on the California Secretary of State if that agent or that agent's successor 
is no longer authorized to act or cannot be found at the address given.  

Corporate Addresses   
� a. _______________________________________________________________________________________________________________________________________________  

 Street Address of Principal Executive Office - Do not list a P.O. Box City (no abbreviations) State Zip 

b. _______________________________________________________________________________________________________________________________________________  
 Street Address of Principal Office in California, if any - Do not list a P.O. Box City (no abbreviations) State Zip 

 c. _______________________________________________________________________________________________________________________________________________  
 Mailing Address of Principal Executive Office, if different from 4a or 4b City (no abbreviations) State Zip 

Read and sign below:  This form must be signed by an officer of the foreign corporation. 

___________________________________________________________   __________________________________________________  ___________________________________   
Sign here Print your name here  Your officer title 

Make check/money order payable to: Secretary of State  
Upon filing, we will return one (1) uncertified copy of your filed 
document for free, and will certify the copy upon request and 
payment of a $5 certification fee. 

By Mail 
Secretary of State 

Business Entities, P.O. Box 944260  
Sacramento, CA 94244-2600 

Drop-Off 
Secretary of State 

1500 11th Street, 3rd Floor  
Sacramento, CA 95814 

 

CA 

CA 
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7.2. California Certificate of Qualification 
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7.3. Charter - Delaware 
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7.4. Charter - California 
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7.5. Organizational Resolutions 
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7.6. Bylaws 
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7.7. Stock Purchase Agreement 

  

 

  



Page 90 

 

  

 

  



Page 91 

 

 

  



Page 92 

 

  

  



Page 93 

 

 

  



Page 94 

 

  

 

  



Page 95 

7.8. Federal Corporate Tax Return 
 

  

Form 1120
Department of the Treasury 
Internal Revenue Service

U.S. Corporation Income Tax Return
For calendar year 2014 or tax year beginning , 2014, ending , 20

 Information about Form 1120 and its separate instructions is at www.irs.gov/form1120.

OMB No. 1545-0123

2014

TYPE 

OR      

PRINT

Name

Number, street, and room or suite no. If a P.O. box, see instructions.

City or town, state, or province, country and ZIP or foreign postal code

A   Check if:
1a Consolidated return 

(attach Form 851) . 
  b Life/nonlife consoli- 

dated return . . .
2   Personal holding co. 

(attach Sch. PH) . .
3   Personal service corp. 

(see instructions) . .
4   Schedule M-3 attached

B  Employer identification number

C Date incorporated

D Total assets (see instructions)

$
E   Check if:   (1) Initial return (2) Final return (3) Name change (4) Address change

In
c

o
m

e

1a Gross receipts or sales . . . . . . . . . . . . . . . . . 1a

b Returns and allowances . . . . . . . . . . . . . . . . . 1b

c Balance. Subtract line 1b from line 1a . . . . . . . . . . . . . . . . . . . . . 1c

2 Cost of goods sold (attach Form 1125-A) . . . . . . . . . . . . . . . . . . . .  2

3 Gross profit. Subtract line 2 from line 1c . . . . . . . . . . . . . . . . . . . . 3

4 Dividends (Schedule C, line 19) . . . . . . . . . . . . . . . . . . . . . . 4

5 Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5

6 Gross rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6

7 Gross royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . 7

8 Capital gain net income (attach Schedule D (Form 1120)) . . . . . . . . . . . . . . . 8

9 Net gain or (loss) from Form 4797, Part II, line 17 (attach Form 4797) . . . . . . . . . . . 9

10 Other income (see instructions—attach statement) . . . . . . . . . . . . . . . . . 10

11 Total income. Add lines 3 through 10 . . . . . . . . . . . . . . . . . . . . .  11

 D
e

d
u

c
ti

o
n

s
 (

S
e

e
 i
n

s
tr

u
c

ti
o

n
s
 f

o
r 

li
m

it
a

ti
o

n
s
 o

n
 d

e
d

u
c

ti
o

n
s
.) 12 Compensation of officers (see instructions—attach Form 1125-E) . . . . . . . . . . . .  12

13 Salaries and wages (less employment credits) . . . . . . . . . . . . . . . . . . 13

14 Repairs and maintenance . . . . . . . . . . . . . . . . . . . . . . . . 14

15 Bad debts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15

16 Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16

17 Taxes and licenses . . . . . . . . . . . . . . . . . . . . . . . . . . 17

18 Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18

19 Charitable contributions . . . . . . . . . . . . . . . . . . . . . . . . . 19

20 Depreciation from Form 4562 not claimed on Form 1125-A or elsewhere on return (attach Form 4562) . . 20

21 Depletion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21

22 Advertising . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22

23 Pension, profit-sharing, etc., plans . . . . . . . . . . . . . . . . . . . . . 23

24 Employee benefit programs . . . . . . . . . . . . . . . . . . . . . . . 24

25 Domestic production activities deduction (attach Form 8903) . . . . . . . . . . . . . . 25

26 Other deductions (attach statement) . . . . . . . . . . . . . . . . . . . . . 26

27 Total deductions.  Add lines 12 through 26 . . . . . . . . . . . . . . . . . . .  27

28 Taxable income before net operating loss deduction and special deductions. Subtract line 27 from line 11. 28

29a Net operating loss deduction (see instructions) . . . . . . . . . . 29a

b Special deductions (Schedule C, line 20) . . . . . . . . . . . . 29b

c Add lines 29a and 29b . . . . . . . . . . . . . . . . . . . . . . . . . 29c

T
a

x
, 

R
e

fu
n

d
a

b
le

 C
re

d
it

s
, 

a
n

d
 

P
a

y
m

e
n

ts

30 Taxable income.  Subtract line 29c from line 28 (see instructions) . . . . . . . . . . . . 30

31 Total tax  (Schedule J, Part I, line 11) . . . . . . . . . . . . . . . . . . . . . 31

32 Total payments and refundable credits (Schedule J, Part II, line 21) . . . . . . . . . . . . 32

33 Estimated tax penalty (see instructions). Check if Form 2220 is attached . . . . . . . .  33

34 Amount owed.  If line 32 is smaller than the total of lines 31 and 33, enter amount owed . . . . . 34

35 Overpayment.  If line 32 is larger than the total of lines 31 and 33, enter amount overpaid . . . . . 35

36 Enter amount from line 35 you want: Credited to 2015 estimated tax Refunded 36

Sign 

Here

Under penalties of perjury, I declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true, correct, 
and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge.

Signature of officer Date Title

May the IRS discuss this return 
with the preparer shown below 
(see instructions)? Yes No 

Paid 
Preparer 
Use Only

Print/Type preparer’s name Preparer's signature Date
Check         if 
self-employed

PTIN

Firm’s name      Firm's EIN  

Firm's address  Phone no.

For Paperwork Reduction Act Notice, see separate instructions. Cat. No. 11450Q Form 1120 (2014)
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Form 1120 (2014) Page 2

Schedule C Dividends and Special Deductions  (see instructions) (a)  Dividends  

received
(b)  %

(c)  Special deductions 

 (a)  ×  (b)

1  

 

Dividends from less-than-20%-owned domestic corporations (other than debt-financed  
stock) . . . . . . . . . . . . . . . . . . . . . . . .

2  

 

Dividends from 20%-or-more-owned domestic corporations (other than debt-financed 
stock) . . . . . . . . . . . . . . . . . . . . . . . .

3 Dividends on debt-financed stock of domestic and foreign corporations . . . . .

4 Dividends on certain preferred stock of less-than-20%-owned public utilities . . .

5 Dividends on certain preferred stock of 20%-or-more-owned public utilities . . . .

6 Dividends from less-than-20%-owned foreign corporations and certain FSCs . . .

7 Dividends from 20%-or-more-owned foreign corporations and certain FSCs . . .

8 Dividends from wholly owned foreign subsidiaries . . . . . . . . . . .

9 Total.  Add lines 1 through 8. See instructions for limitation . . . . . . . .

10  

 

Dividends from domestic corporations received by a small business investment 
company operating under the Small Business Investment Act of 1958 . . . . .

11 Dividends from affiliated group members . . . . . . . . . . . . . .

12 Dividends from certain FSCs . . . . . . . . . . . . . . . . .

13 Dividends from foreign corporations not included on lines 3, 6, 7, 8, 11, or 12 . . .

14 Income from controlled foreign corporations under subpart F (attach Form(s) 5471) .

15 Foreign dividend gross-up . . . . . . . . . . . . . . . . . .

16 IC-DISC and former DISC dividends not included on lines 1, 2, or 3 . . . . . .

17 Other dividends . . . . . . . . . . . . . . . . . . . . .

18 Deduction for dividends paid on certain preferred stock of public utilities . . . .

19 Total dividends.  Add lines 1 through 17. Enter here and on page 1, line 4 . . .  

20 Total special deductions.  Add lines 9, 10, 11, 12, and 18. Enter here and on page 1, line 29b . . . . . . .  
Form 1120 (2014)
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Form 1120 (2014) Page 3

Schedule J Tax Computation and Payment (see instructions)
Part I–Tax Computation

1 Check if the corporation is a member of a controlled group (attach Schedule O (Form 1120)) . . . .   

2 Income tax. Check if a qualified personal service corporation (see instructions) . . . . . . . .  2 

3 Alternative minimum tax (attach Form 4626) . . . . . . . . . . . . . . . . . . . . 3 

4 Add lines 2 and 3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 

5 a Foreign tax credit (attach Form 1118) . . . . . . . . . . . . . . 5a 

b Credit from Form 8834 (see instructions) . . . . . . . . . . . . . 5b 

c General business credit (attach Form 3800) . . . . . . . . . . . . 5c 

d Credit for prior year minimum tax (attach Form 8827) . . . . . . . . . 5d 

e Bond credits from Form 8912 . . . . . . . . . . . . . . . . 5e 

6 Total credits.  Add lines 5a through 5e . . . . . . . . . . . . . . . . . . . . . 6 

7 Subtract line 6 from line 4 . . . . . . . . . . . . . . . . . . . . . . . . . 7 

8 Personal holding company tax (attach Schedule PH (Form 1120)) . . . . . . . . . . . . . . 8 

9 a Recapture of investment credit (attach Form 4255) . . . . . . . . . . 9a

b Recapture of low-income housing credit (attach Form 8611) . . . . . . . 9b

c Interest due under the look-back method—completed long-term contracts (attach 
Form 8697) . . . . . . . . . . . . . . . . . . . . . . 9c

d Interest due under the look-back method—income forecast method (attach Form 
8866) . . . . . . . . . . . . . . . . . . . . . . . 9d

e Alternative tax on qualifying shipping activities (attach Form 8902) . . . . . 9e

f Other (see instructions—attach statement) . . . . . . . . . . . . 9f

10 Total.  Add lines 9a through 9f . . . . . . . . . . . . . . . . . . . . . . . . 10 

11 Total tax.  Add lines 7, 8, and 10. Enter here and on page 1, line 31 . . . . . . . . . . . . . 11 

Part II–Payments and Refundable Credits 

12 2013 overpayment credited to 2014 . . . . . . . . . . . . . . . . . . . . . . 12 

13 2014 estimated tax payments . . . . . . . . . . . . . . . . . . . . . . . . 13 

14 2014 refund applied for on Form 4466 . . . . . . . . . . . . . . . . . . . . . . 14 ( )

15 Combine lines 12, 13, and 14 . . . . . . . . . . . . . . . . . . . . . . . . 15 

16 Tax deposited with Form 7004 . . . . . . . . . . . . . . . . . . . . . . . . 16 

17 Withholding (see instructions) . . . . . . . . . . . . . . . . . . . . . . . . 17

18 Total payments. Add lines 15, 16, and 17 . . . . . . . . . . . . . . . . . . . . . 18

19 Refundable credits from:

a Form 2439 . . . . . . . . . . . . . . . . . . . . . . 19a

b Form 4136 . . . . . . . . . . . . . . . . . . . . . . 19b

c Form 8827, line 8c . . . . . . . . . . . . . . . . . . . 19c

d Other (attach statement—see instructions). . . . . . . . . . . . . 19d

20 Total credits. Add lines 19a through 19d . . . . . . . . . . . . . . . . . . . . . 20

21 Total payments and credits. Add lines 18 and 20. Enter here and on page 1, line 32 . . . . . . . . 21

Schedule K Other Information  (see instructions)
1 Check accounting method: a Cash b Accrual c Other (specify) Yes No

2 See the instructions and enter the:

a Business activity code no. 

b Business activity 

c Product or service 

3 Is the corporation a subsidiary in an affiliated group or a parent-subsidiary controlled group? . . . . . . . . . .
If “Yes,” enter name and EIN of the parent corporation 

4 At the end of the tax year:

a Did any foreign or domestic corporation, partnership (including any entity treated as a partnership), trust, or tax-exempt 
organization own directly 20% or more, or own, directly or indirectly, 50% or more of the total voting power of all classes of the 
corporation’s stock entitled to vote? If "Yes," complete Part I of Schedule G (Form 1120) (attach Schedule G) . . . . . .

b Did any individual or estate own directly 20% or more, or own, directly or indirectly, 50% or more of the total voting power of all 
classes of the corporation’s stock entitled to vote? If "Yes," complete Part II of Schedule G (Form 1120) (attach Schedule G) .

Form 1120 (2014)
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Form 1120 (2014) Page 4

Schedule K Other Information  continued (see instructions)
Yes No

5 At the end of the tax year, did the corporation:

a 

 

Own directly 20% or more, or own, directly or indirectly, 50% or more of the total voting power of all classes of stock entitled to vote of 
any foreign or domestic corporation not included on Form 851, Affiliations Schedule? For rules of constructive ownership, see instructions.
If “Yes,” complete (i) through (iv) below.

(i)  Name of Corporation
(ii)  Employer  

Identification Number  
(if any)

(iii)  Country of  
Incorporation

(iv)  Percentage  
Owned in Voting  

Stock

b Own directly an interest of 20% or more, or own, directly or indirectly, an interest of 50% or more in any foreign or domestic partnership 
(including an entity treated as a partnership) or in the beneficial interest of a trust? For rules of constructive ownership, see instructions. 

If “Yes,” complete (i) through (iv) below.

(i)  Name of Entity
(ii)  Employer  

Identification Number  
(if any)

(iii)  Country of  
Organization

(iv)  Maximum 
Percentage Owned in 
Profit, Loss, or Capital

6 During this tax year, did the corporation pay dividends (other than stock dividends and distributions in exchange for stock) in 
excess of the corporation’s current and accumulated earnings and profits? (See sections 301 and 316.) . . . . . . .

If "Yes," file Form 5452, Corporate Report of Nondividend Distributions.

If this is a consolidated return, answer here for the parent corporation and on Form 851 for each subsidiary.

7 At any time during the tax year, did one foreign person own, directly or indirectly, at least 25% of  (a)  the total voting power of all 
classes of the corporation’s stock entitled to vote or  (b)  the total value of all classes of the corporation’s stock? . . . .

For rules of attribution, see section 318. If “Yes,” enter:
(i)  Percentage owned and  (ii)  Owner’s country 

(c)  The corporation may have to file Form 5472, Information Return of a 25% Foreign-Owned U.S. Corporation or a Foreign 
Corporation Engaged in a U.S. Trade or Business. Enter the number of Forms 5472 attached 

8 Check this box if the corporation issued publicly offered debt instruments with original issue discount . . . . . .  

If checked, the corporation may have to file Form 8281, Information Return for Publicly Offered Original Issue Discount Instruments.
9 Enter the amount of tax-exempt interest received or accrued during the tax year  $

10 Enter the number of shareholders at the end of the tax year (if 100 or fewer) 

11 If the corporation has an NOL for the tax year and is electing to forego the carryback period, check here . . . . .  

If the corporation is filing a consolidated return, the statement required by Regulations section 1.1502-21(b)(3) must be attached 
or the election will not be valid.

12 Enter the available NOL carryover from prior tax years (do not reduce it by any deduction on line 29a.)  $

13 Are the corporation’s total receipts (page 1, line 1a, plus lines 4 through 10) for the tax year and its total assets at the end of  the 
tax year less than $250,000? . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

If “Yes,” the corporation is not required to complete Schedules L, M-1, and M-2. Instead, enter the total amount of cash distributions 
and the book value of property distributions (other than cash) made during the tax year   $

14 Is the corporation required to file Schedule UTP (Form 1120), Uncertain Tax Position Statement (see instructions)? . . . .

If “Yes,” complete and attach Schedule UTP.

15a Did the corporation make any payments in 2014 that would require it to file Form(s) 1099? . . . . . . . . . . .

b If “Yes,” did or will the corporation file required Forms 1099? . . . . . . . . . . . . . . . . . . . .

16 During this tax year, did the corporation have an 80% or more change in ownership, including a change due to redemption of its 
own stock? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

17 During or subsequent to this tax year, but before the filing of this return, did the corporation dispose of more than 65% (by value) 
of its assets in a taxable, non-taxable, or tax deferred transaction? . . . . . . . . . . . . . . . . . .

18 Did the corporation receive assets in a section 351 transfer in which any of the transferred assets had a fair market basis or fair 
market value of more than $1 million? . . . . . . . . . . . . . . . . . . . . . . . . . . .

Form  1120 (2014)
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Form 1120 (2014) Page 5

Schedule L Balance Sheets per Books Beginning of tax year End of tax year

 (                                )  (                                   )

 (                                )  (                                   )

 (                                )  (                                   )

 (                                )  (                                   )

 (                                   )  (                                )

Assets (a) (b) (c) (d) 

1 Cash . . . . . . . . . . . .

2a Trade notes and accounts receivable . . .

b Less allowance for bad debts . . . . .

3 Inventories . . . . . . . . . . .

4 U.S. government obligations . . . . .

5 Tax-exempt securities (see instructions) . .

6 Other current assets (attach statement) . .

7 Loans to shareholders . . . . . . .

8 Mortgage and real estate loans . . . . .

9 Other investments (attach statement) . . .

10a Buildings and other depreciable assets . .

b Less accumulated depreciation . . . . .

11a Depletable assets . . . . . . . . .

b Less accumulated depletion . . . . . .

12 Land (net of any amortization) . . . . .

13a Intangible assets (amortizable only) . . .

b Less accumulated amortization . . . . .

14 Other assets (attach statement) . . . . .
15 Total assets . . . . . . . . . .

Liabilities and Shareholders’ Equity

16 Accounts payable . . . . . . . . .

17 Mortgages, notes, bonds payable in less than 1 year

18 Other current liabilities (attach statement) . .

19 Loans from shareholders . . . . . . .

20 Mortgages, notes, bonds payable in 1 year or more

21 Other liabilities (attach statement) . . . .

22 Capital stock: a Preferred stock . . . .

b Common stock . . . .

23 Additional paid-in capital . . . . . . .

24 Retained earnings—Appropriated (attach statement)

25 Retained earnings—Unappropriated . . .

26 Adjustments to shareholders’ equity (attach statement)

27 Less cost of treasury stock . . . . . .
28 Total liabilities and shareholders’ equity . .

Schedule M-1 Reconciliation of Income (Loss) per Books With Income per Return 
Note:  The corporation may be required to file Schedule M-3 (see instructions).

1 Net income (loss) per books . . . . . .

2 Federal income tax per books . . . . .

3 Excess of capital losses over capital gains .

4 Income subject to tax not recorded on books 
this year (itemize):

5 Expenses recorded on books this year not 
deducted on this return (itemize):

a Depreciation . . . . $

b Charitable contributions . $

c Travel and entertainment . $

6 Add lines 1 through 5 . . . . . . . .

7 Income recorded on books this year 
not included on this return (itemize):

Tax-exempt interest  $

8 Deductions on this return not charged 
against book income this year (itemize):

a Depreciation . .  $

b Charitable contributions $

9 Add lines 7 and 8 . . . . . .
 10 Income (page 1, line 28)—line 6 less line 9

Schedule M-2 Analysis of Unappropriated Retained Earnings per Books (Line 25, Schedule L)

1 Balance at beginning of year . . . . .

2 Net income (loss) per books . . . . . .

3 Other increases (itemize):

4 Add lines 1, 2, and 3 . . . . . . . .

5 Distributions: a Cash . . . .

b Stock . . . .

c Property . . .

6 Other decreases (itemize):

7 Add lines 5 and 6 . . . . . .
8 Balance at end of year (line 4 less line 7)

Form 1120 (2014)
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Form 100 C1 2011 Side 1

19 Net income (loss) for state purposes. Complete Schedule R if apportioning income. See instructions . . . . . . . .  19 00
20 Net operating loss (NOL) carryover deduction. See instructions . . . . .  20 00
21 Pierce’s disease, EZ, LARZ, TTA, or LAMBRA NOL carryover deduction. 

 See instructions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  21 00
22 Disaster loss carryover deduction. See instructions. . . . . . . . . . . . . . .  22 00
23 Net income for tax purposes. Combine line 20 through line 22. Then, subtract from line 19 . . . . . . . . . . . . . . . .  23 00

California Corporation 
Franchise or Income Tax Return 

TAXABLE YEAR

2011
For calendar year 2011 or fiscal year beginning month ____ day ____ year _____, and ending month ____ day ____ year _____ .
Corporation name California corporation number

Address (suite, room, or PMB no.) FEIN

City  State ZIP Code

St
at

e 
Ad

ju
st

m
en

ts
CA

 N
et

 In
co

m
e

Ta
xe

s
Pa

ym
en

ts

3601113

FORM

100

1 Net income (loss) before state adjustments. See instructions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 00
2 Amount deducted for foreign or domestic tax based on income or profits from Schedule A . . . . . . . . . . . . . . . .  2 00
3 Amount deducted for tax under the provisions of the Corporation Tax Law from Schedule A . . . . . . . . . . . . . . .  3 00
4 Interest on government obligations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4 00
5 Net California capital gain from Side 5, Schedule D, line 11 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5 00
6 Depreciation and amortization in excess of amount allowed under California law. Attach form FTB 3885 . . . . . .  6 00
7 Net income from corporations not included in federal consolidated return. See instructions. . . . . . . . . . . . . . . . 7 00
8 Other additions. Attach schedule(s) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  8 00
9 Total. Add line 1 through line 8. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  9 00

10 Intercompany dividend deduction. Attach Schedule H (100) . . . . . . . .  10 00
11 Dividends received deduction. Attach Schedule H (100) . . . . . . . . . . .  11 00
12 Additional depreciation allowed under CA law. Attach form FTB 3885 . 12 00
13 Capital gain from federal Form 1120, line 8 . . . . . . . . . . . . . . . . . . . . .  13 00
14 Contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 00
15 EZ, LAMBRA, or TTA business expense and EZ net interest deduction. .  15 00
16 Other deductions. Attach schedule(s). . . . . . . . . . . . . . . . . . . . . . . . . .  16 00
17 Total. Add line 10 through line 16. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  17 00
18 Net income (loss) after state adjustments. Subtract line 17 from line 9 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  18 00

Schedule Q Questions

A 1. FINAL RETURN?   Dissolved Surrendered (withdrawn) 
 Merged/Reorganized  IRC Section 338 sale  QSub election 

Enter date  _________________________________________

 2. DEFERRED INCOME. Did this corporation elect to defer 
income from the discharge of indebtedness as described 
in IRC Section 108(i) for federal purposes? . . . . . . .   Yes  No

  If “Yes,” enter the federal deferred income from 
discharge of indebtedness. . . . . . . . . . . . . . . . . . . . . $___________

B 1. Is income included in a combined report of a 
  unitary group?  . . . . . . . . . . . . . . . . . . . . . . . . . . . .   Yes  No
 2. If “Yes,” indicate: wholly within CA (R&TC 25101.15) 
   within and outside of CA
 3. Is there a change in the members listed in 
  Schedule R-7 from the prior year? . . . . . . . . . . . . . .   Yes  No
 4. Enter the number of members (including parent 
  or key corporation) listed in the Schedule R-7, 
  Part I, Section A, subject to income or franchise tax .  ___________
 5. Is form FTB 3544 and/or 3544A attached to the return?  Yes  No

(continued on Side 2)

24 Tax. __________% x line 23 (not less than minimum franchise tax, if applicable) . . . . . . . . . . . . . . . . . . . . . . .  24 00
25 New jobs credit. . . . . . . .a) amount generated ___________________ b) amount claimed  . . . . . . . . . . . . . 25b 00
26a Credit name _______________________code no. __ __ __ amount . 26a 00
  b Credit name _______________________code no. __ __ __ amount . 26b 00
27 To claim more than two credits, see instructions . . . . . . . . . . . . . . . . .  27 00
28 Add line 25b through line 27 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 00
29 Balance. Subtract line 28 from line 24 (not less than minimum franchise tax, if applicable) . . . . . . . . . . . . . . . . 29 00
30 Alternative minimum tax. Attach Schedule P (100). See instructions. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 30 00
31 Total tax. Add line 29 and line 30. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 00
32 Overpayment from prior year allowed as a credit . . . . . . . . . . . . . . . . .  32 00
33 2011 Estimated tax payments. See instructions . . . . . . . . . . . . . . . . . 33 00
34 2011 Withholding (Form 592-B and/or 593). See instructions . . . . . . . .  34 00
35 Amount paid with extension of time to file tax return . . . . . . . . . . . . . .  35 00
36 Total payments. Add line 32 through line 35 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  36 00
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Side 2 Form 100 C1 2011 3602113 For Privacy Notice, get form FTB 1131.

Schedule Q Questions (continued from Side 1)
C If the corporation filed on a water’s-edge basis pursuant to R&TC 
 Sections 25110 and 25113 in previous years, enter the 
 date the water’s-edge election ended            /       /             
D Was the corporation’s income included in a 
 consolidated federal return? . . . . . . . . . . . . . . . . . . . . . .   Yes  No
E Principal business activity code. 
 (Do not leave blank): . . . . . . . . . . . . . . . . . . . . .   
 Business activity _____________________________________________  
 Product or service____________________________________________
F Date incorporated:          /        /             
 Where:  State   Country _______________________________
G Date business began in California or date income was first derived from 
 California sources           /        /             
H First return?   Yes  No If “Yes” and this corporation is a  
 successor to a previously existing business, check the appropriate box.
 (1) sole proprietorship (2) partnership (3) joint venture 
   (4) corporation (5) other
 (attach statement showing name, address, and FEIN/SSN/ITIN of 
 previous business)
I “Doing business as” name. See instructions:  ____________________
 __________________________________________________________
J 1. For this taxable year, was there a change in control  
  or majority ownership for this corporation or any of  
  its subsidiaries that owned or (under certain 
  circumstances) leased real property in California? . . . .  Yes No
 2. For this taxable year, did this corporation or any of its 
  subsidiaries acquire control or majority ownership of 
  any other legal entity that owned or (under certain 
  circumstances) leased real property in California? . . . .  Yes No
 3. If this corporation or any of its subsidiaries owned or 
  (under certain circumstances) leased real property in 
  California, has more than 50% of the voting stock of any 
  one of them cumulatively transferred in one or more 
  transactions since March 1, 1975, which was not  
  reported on a previous year’s tax return? . . . . . . . . . . .  Yes No
  (Penalties may apply – see instructions.)
K At any time during the taxable year, was more than 
 50% of the voting stock:
 1. Of the corporation owned by any single interest? . . . . .  Yes No
 2. Of another corporation owned by this corporation? . . .  Yes No
 3. Of this and one or more other corporations owned or 
  controlled, directly or indirectly, by the same interests?.  Yes No

37 Franchise or income tax due. If line 31 is more than line 36, subtract line 36 from line 31. Go to line 40 37 00
38 Overpayment. If line 36 is more than line 31, subtract line 31 from line 36 . . . . . . . . . . . . . . . . . . . . . . . 38 00
39 Amount of line 38 to be credited to 2012 estimated tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 39 00
40 Use tax. This is not a total line. See instructions . . . . . . . . . . . . 40 00
41 Refund. If the sum of line 39 and line 40 is less than line 38, then subtract the result from line 38. . . . . 41 00
 See instructions to have the refund directly deposited.  a Routing number   . . . . . . . . . . . . . . . . 41a
 b Type: Checking   Savings  c Account number  . . . . . . . . . . . . . . . . . . . . . . . 41c
42 a Penalties and interest. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 42a 00
 b   Check if estimate penalty computed using Exception B or C. See instructions.
43 Total amount due. Add line 37, line 39, line 40, and line 42a. Then, subtract line 38 from the result. . . . .  43 00

 R
ef

un
d 

or
  A

m
ou

nt
 D

ue

Sign 
Here

Paid
Preparer’s 
Use Only

Under penalties of perjury, I declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is 
true, correct, and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge.

PTIN

Firm’s name (or yours,
if self-employed)    
and address Telephone

(        )

  If 1 or 3 is “Yes,” enter the country of the ultimate parent 
_______________________________________________

  If 1, 2, or 3 is “Yes,” furnish a statement of ownership indicating
  pertinent names, addresses, and percentages of stock owned. 
  If the owner(s) is an individual, provide the SSN/ITIN.
L Has the corporation included a reportable transaction
 or listed transaction within this return? 
 (See instructions for definitions) . . . . . . . . . . . . . . . . . . .  Yes No 
 If “Yes,” complete and attach federal Form 8886 for each transaction.
M Is this corporation apportioning income to California 
 using Schedule R?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Yes No
N How many affiliates in the combined report are claiming 
 immunity from taxation in California under 
 Public Law 86-272? ______________________________________
O Corporation headquarters are:  (1)  Within California
 (2)  Outside of California, within the U.S. (3)  Outside of the U.S.
P Location of principal accounting records ________________________ 
 ________________________________________________________
Q Accounting method:  (1)  Cash (2)  Accrual (3)  Other
R Does this corporation or any of its subsidiaries have a 
 Deferred Intercompany Stock Account (DISA)?  . . . . . . .   Yes   No
 If “Yes,” enter the total balance of all DISAs  $___________________
S Is this corporation or any of its subsidiaries a RIC? . . . .  Yes No
T Is this corporation treated as a REMIC for 
 California purposes? . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Yes No
U Is this corporation a REIT for California purposes? . . . . .  Yes No
V Is this corporation an LLC or limited partnership 
 electing to be taxed as a corporation for federal 
 purposes? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Yes No
W Is this corporation to be treated as a credit union? . . . . .  Yes No
X Is the corporation under audit by the IRS or has it 
 been audited by the IRS in a prior year? . . . . . . . . . . . . .  Yes No
Y Have all required information returns (e.g. federal  
 Forms 1099, 5471, 5472, 8300, 8865, etc.) been 
 filed with the Franchise Tax Board? . . . . . . . . . . . . N/A Yes No
Z Does the taxpayer (or any corporation of the 
 taxpayer’s combined group, if applicable) own 80% 
 or more of the stock of an insurance company? . . . . . . . . . Yes No
AA Did the corporation file the federal Schedule UTP 
 (Form 1120)? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Yes No
BB Does any member of the combined report own an 
 SMLLC or generate/claim credits that are attributable 
 to an SMLLC?  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Yes No

May the FTB discuss this return with the preparer shown above? See instructions . . . . . . . . . . . . . . . . . .  Yes   No

Preparer’s
signature 

Date Check if self-
employed  

Signature
of officer 

Title Date  Telephone

(        ) 

FEIN

Officer’s email address (optional)
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 1 a) Gross receipts or gross sales__________________________________________ 
 b) Less returns and allowance____________________________________________c) Balance . . . . .  1c 00
 2 Cost of goods sold. Attach federal Form 1125-A (California Schedule V). . . . . . . . . . . . . . . . . . . . . . . . .  2 00
 3 Gross profit. Subtract line 2 from line 1c . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3 00
 4 Total dividends. Attach federal Schedule C, California Schedule H (100) . . . . . . . . . . . . . . . . . . . . . . . . .  4 00
 5 a) Interest on obligations of the United States and U.S. instrumentalities . . . . . . . . . . . . . . . . . . . . . . . .  5a 00
 b) Other interest. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5b 00
 6 Gross rents. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6 00
 7 Gross royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  7 00
 8 Capital gain net income. Attach federal Schedule D (California Schedule D) . . . . . . . . . . . . . . . . . . . . . .  8 00
 9 Ordinary gain (loss). Attach federal Form 4797 (California Schedule D-1) . . . . . . . . . . . . . . . . . . . . . . . .  9 00
10 Other income (loss). Attach schedule. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10 00
11 Total income. Add line 3 through line 10 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 00

(a)
Nature of tax

(c)
Total amount

(d) 
Nondeductible amount

In
co

m
e

De
du

ct
io

ns

Schedule A Taxes Deducted. Use additional sheet(s) if necessary.
(b)

Taxing authority

Total. Enter total of column (c) on Schedule F, line 17, and total of column (d) on Side 1, line 2 or line 3. 
     If the corporation uses California computation method to compute the net income, see instructions.

Schedule J  Add-On Taxes and Recapture of Tax Credits. See instructions.
 1 LIFO recapture due to S corporation election, IRC Sec. 1363(d) deferral: $____________________ . . . . . .  1 00
 2 Interest computed under the look-back method for completed long-term contracts (Attach form FTB 3834)  2 00
 3 Interest on tax attributable to installment: a Sales of certain timeshares and residential lots . . . . . . . . . . . . 3a 00
  b Method for nondealer installment obligations . . . . . . . . . . . . . 3b 00
 4 IRC Section 197(f)(9)(B)(ii) election. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 00
 5 Credit recapture name:______________________________________________________________ . . . .  5 00
 6 Combine line 1 through line 5, revise Side 2, line 37 or line 38, whichever applies, by this amount. Write 
 “Schedule J” to the left of line 37 or line 38 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6 00

Schedule F Computation of Net Income. See instructions.

00
00

00

12 Compensation of officers. Attach federal Form 1125-E or 
 equivalent schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 00
13 Salaries and wages (not deducted elsewhere) . . . . . . . . . . . . . . 13 00
14 Repairs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 00
15 Bad debts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 00
16 Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 00
17 Taxes (California Schedule A). See instructions . . . . . . . . . . . . . 17 00
18 Interest. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 00
19 Contributions. Attach schedule. . . . . . . . . . . . . . . . . . . . . . . . . . 19 00
20 Depreciation. Attach federal 
 Form 4562 and FTB 3885 . . . . . . 20
21 Less depreciation claimed 
 elsewhere on return . . . . . . . . . .  21a 21b 00
22 Depletion. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22 00
23 Advertising . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23 00
24 Pension, profit-sharing plans, etc. . . . . . . . . . . . . . . . . . . . . . . . . . 24 00
25 Employee benefit plans. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 00
26 a) Total travel and entertainment __________________________
 b) Deductible amounts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26b 00
27 Other deductions. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . 27 00
28 Specific deduction for organizations under R&TC
 Section 23701r or 23701t. See instructions . . . . . . . . . . . . . . . . 28 00
29 Total deductions. Add line 12 through line 28 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  29 00
30 Net income before state adjustments. Subtract line 29 from line 11. Enter here and on Side 1, line 1 . . .  30 00
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Schedule L Balance Sheet Beginning of taxable year End of taxable year
Assets (a) (b) (c) (d)
 1 Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
 2 a Trade notes and accounts receivable . . . . . . . . .
  b Less allowance for bad debts . . . . . . . . . . . . . . .
 3 Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
 4 Federal and state government obligations . . . . . . .
 5 Other current assets. Attach schedule(s) . . . . . . . .
 6 Loans to stockholders/officers. Attach schedule . .
 7 Mortgage and real estate loans. . . . . . . . . . . . . . . .
 8 Other investments. Attach schedule(s) . . . . . . . . . .
 9 a Buildings and other fixed depreciable assets . . .
 b Less accumulated depreciation. . . . . . . . . . . . . .
10 a Depletable assets . . . . . . . . . . . . . . . . . . . . . . . .
 b Less accumulated depletion . . . . . . . . . . . . . . . .
11 Land (net of any amortization) . . . . . . . . . . . . . . . .
12 a Intangible assets (amortizable only) . . . . . . . . . .
 b Less accumulated amortization. . . . . . . . . . . . . .
13 Other assets. Attach schedule(s) . . . . . . . . . . . . . .
14 Total assets.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Liabilities and Stockholders’ Equity
15 Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . .
16 Mortgages, notes, bonds payable in less than 1 year
17 Other current liabilities. Attach schedule(s) . . . . . .
18 Loans from stockholders. Attach schedule(s) . . . .
19 Mortgages, notes, bonds payable in 1 year or more
20 Other liabilities. Attach schedule(s) . . . . . . . . . . . .
21 Capital stock: a Preferred stock. . . . . . . . . . . . . .
   b Common stock . . . . . . . . . . . . . .
22 Paid-in or capital surplus. Attach reconciliation . . .
23 Retained earnings – Appropriated. Attach schedule
24 Retained earnings – Unappropriated . . . . . . . . . . .
25 Adjustments to shareholders’ equity. Attach schedule
26 Less cost of treasury stock. . . . . . . . . . . . . . . . . . .
27 Total liabilities and stockholders’ equity . . . . . . .

 ( ) ( )

 ( )

 ( )  ( )

 ( )  ( )

 ( )  ( )

( )

The corporation may not be required to complete Schedules L, M-1, and M-2. See Schedule M-1 instructions for reporting requirements.

Schedule V Cost of Goods Sold
1 Inventory at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  1 00
2 Purchases . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  2 00
3 Cost of labor. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 00
4 a Additional IRC Section 263A costs. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4a 00
 b Other costs. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4b 00
5 Total. Add line 1 through line 4b . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 00
6 Inventory at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 00
7 Cost of goods sold. Subtract line 6 from line 5. Enter here and on Side 3, Schedule F, line 2 . . . . . . . . . . . . . . 7 00
Method of inventory valuation  _____________________________________________________________________________________________
Was there any change in determining quantities, costs of valuations between opening and closing inventory?  . . . . . . . . . . . . . . . . . . . . . . Yes No
If “Yes,” attach an explanation.
Enter California seller’s permit number, if any  _____________________________________________________________
Check if the LIFO inventory method was adopted this taxable year for any goods. If checked, attach federal Form 970 . . . . . . . . . . . . . . . . . . . . . . . .
If the LIFO inventory method was used for this taxable year, enter the amount of closing inventory under LIFO__________________________________
Do the rules of IRC Section 263A (with respect to property produced or acquired for resale) apply to the corporation? . . . . . . . . . . . . . . Yes No
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 1 00
 00
 00
 00
 00
 2 Short-term capital gain from installment sales from form FTB 3805E, line 26 or line 37 . . . . . . . . . . . . . . . . .  2 00
 3 Unused capital loss carryover from 2010. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3 00
 4 Net short-term capital gain (loss). Combine line 1 through line 3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  4 00
Part II Long-Term Capital Gains and Losses – Assets Held More Than One Year.  Use additional sheet(s) if necessary.
 5 00
 00
 00
 00
 00
 6 Enter gain from Schedule D-1, line 9 and/or any capital gain distributions. . . . . . . . . . . . . . . . . . . . . . . . . . . .  6 00
 7 Long-term capital gain from installment sales from form FTB 3805E, line 26 or line 37 . . . . . . . . . . . . . . . . .  7 00
 8 Net long-term capital gain (loss). Combine line 5 through line 7 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  8 00
 9 Enter excess of net short-term capital gain (line 4) over net long-term capital loss (line 8) . . . . . . . . . . . . . . .  9 00
10 Net capital gain. Enter excess of net long-term capital gain (line 8) over net short-term capital loss (line 4). .  10 00
11 Total lines 9 and 10. Enter here and on Form 100, Side 1, line 5. 
 If losses exceed gains, carry forward losses to 2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 00

Schedule D  California Capital Gains and Losses
Part I Short-Term Capital Gains and Losses – Assets Held One Year or Less. Use additional sheet(s) if necessary. 

(f)
Gain (loss)
(d) less (e)

(e)
Cost or other 

basis plus 
expense of sale

(d)
Gross sales 

price

(c)
Date sold

(mo., day, yr.)

(b)
Date acquired
(mo., day, yr.)

(a)
Kind of property and description
(Example, 100 shares of Z Co.)

Schedule M-1 Reconciliation of Income (Loss) per Books With Income (Loss) per Return.  
 If the corporation completed federal Schedule M-3 (Form 1120 /1120-F), see instructions. 

1 Net income per books . . . . . . . . . . . . . . . . . . . . .
2 Federal income tax . . . . . . . . . . . . . . . . . . . . . . . .
3 Excess of capital losses over capital gains . . . . . .
4 Taxable income not recorded on books this year 
 (itemize)__________________________________

________________________________
5 Expenses recorded on books this year not deducted 
 in this return (itemize)
 a Depreciation . . $_________________________
 b State taxes . . . . $_________________________
 c Travel and 
  entertainment . $_________________________
 d Other . . . . . . . . $_________________________
 e Total. Add line 5a through line 5d . . . . . . . . . .
6 Total. Add line 1 through line 5e. . . . . . . . . . . . . . . .

 7 Income recorded on books this year not 
 included in this return (itemize)
 a Tax-exempt interest .$_______________
 b Other . . . . . . . . . .   $_______________
 c Total. Add line 7a and line 7b . . . . . . . .
 8 Deductions in this return not charged 
 against book income this year (itemize)
 a Depreciation . . . . .$_________________
 b State tax refunds .$_________________
 c Other . . . . . . . . . .$_________________

 d Total. Add line 8a through line 8c . . . . .

 9 Total. Add line 7c and line 8d . . . . . . . . . . . .

10 Net income per return. 
 Subtract line 9 from line 6 . . . . . . . . . . . . . . 

Schedule M-2 Analysis of Unappropriated Retained Earnings per Books (Side 4, Schedule L, line 24)

1 Balance at beginning of year . . . . . . . . . . . . . . . .

2 Net income per books . . . . . . . . . . . . . . . . . . . . .

3 Other increases (itemize)_____________________
 ________________________________________
 ________________________________________
 _______________________________________

4 Total. Add line 1 through line 3 . . . . . . . . . . . . . . . .  

 5 Distributions: a Cash . . . . . . . . . . . . . .
b Stock. . . . . . . . . . . . . .
c Property . . . . . . . . . . .

 6 Other decreases (itemize)______________ 
  __________________________________  
 7 Total. Add line 5 and line 6 . . . . . . . . . . . . . .
 8 Balance at end of year. 
 Subtract line 7 from line 4 . . . . . . . . . . . . . .

3605113
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Form 100W C1 2013 Side 1

California Corporation Franchise or 
Income Tax Return — Water’s-Edge Filers

TAXABLE YEAR

2013

3621133

FORM

100W

Schedule Q Questions (continued on Side 2)

A FINAL RETURN? � � Dissolved � Surrendered (withdrawn) � Merged/Reorganized � IRC Section 338 sale � QSub election

 Enter date (mm/dd/yyyy) �
B 1. Is income included in a combined report of a unitary group? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � � Yes � No

 2. If “Yes,” indicate: � wholly within CA (R&TC 25101.15)

   � within and outside of CA

 3.  Is there a change in the members listed in Schedule R-7 from the prior year? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � � Yes � No

 4.  Enter the number of members (including parent or key corporation) listed in the Schedule R-7, Part I, Section A,  
  subject to income or franchise tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . �
 5.  Is form FTB 3544 and/or 3544A attached to the return? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � � Yes � No

St
at

e 
Ad

ju
st

m
en

ts

1 Net income (loss) before state adjustments. See instructions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . �  1 00
2 Amount deducted for foreign or domestic tax based on income or profits from Schedule A . . . . . . . . . . . . . . . �  2 00
3 Amount deducted for tax under the provisions of the Corporation Tax Law from Schedule A . . . . . . . . . . . . . . �  3 00
4 Interest on government obligations . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . �  4 00
5 Net California capital gain from Side 6, Schedule D, line 11 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . �  5 00
6 Depreciation and amortization in excess of amount allowed under California law. Attach form FTB 3885 . . . . . �  6 00
7 a Net income from included CFCs from form FTB 2416, column (i). See instructions . . . . . . . . . . . . . . . . . . . �  7a 00
 b Net income from corporations not included in federal consolidated return. See instructions . . . . . . . . . . . . �  7b 00
8 Other additions. Attach schedule(s) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . �  8 00
9 Total. Add line 1 through line 8. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . �  9 00

10 Intercompany dividend deduction. Attach Schedule H (100W). . . . . . .� 10 00
11 a Foreign dividend deduction. Attach Schedule H (100W) . . . . . . . . .� 11a 00
 b Dividends received deduction. Attach Schedule H (100W) . . . . . . .� 11b 00
12 Additional depreciation allowed under CA law. Attach form FTB 3885 .� 12 00
13 Capital gain from federal Form 1120, line 8 . . . . . . . . . . . . . . . . . . . . .� 13 00
14 Contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 14 00
15 EZ or LAMBRA business expense and EZ net interest deduction . . . . . .� 15 00
16 Other deductions. Attach schedule(s). . . . . . . . . . . . . . . . . . . . . . . . . .� 16 00
17 Total. Add line 10 through line 16. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 17 00
18 Net income (loss) after state adjustments. Subtract line 17 from line 9 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 18 00

For calendar year 2013 or fiscal year beginning and ending .
 (mm/dd/yyyy) (mm/dd/yyyy)

RP

Corporation name California corporation number FEIN

Additional information. See instructions.  California Secretary of State file number

Street address (suite/room no.) PMB no.

City (If the corporation has a foreign address, see instructions.) State ZIP code

Foreign country name Foreign province/state/county Foreign postal code
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37 Tax due. If line 31 is more than line 36, subtract line 36 from line 31. Go to line 41 . . . . . . . . . . . . . . . . . . . . � 37 00
38 Overpayment. If line 36 is more than line 31, subtract line 31 from line 36 . . . . . . . . . . . . . . . . . . . . . . . . . . � 38 00
39 Amount of line 38 to be credited to 2014 estimated tax. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 39 00
40 Refund. Amount of line 38 to be refunded. Line 38 less line 39. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 40 00
 See instructions to have the refund directly deposited. 

 � Checking

 � Savings

 40a. � Routing number 40b. � Type 40c. � Account number
41 a  Penalties and interest.  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 41a 00

 b � � Check if estimate penalty computed using Exception B or C. See instructions
42 Total amount due. Add line 37 and line 41a.  Pay this amount . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . �  42 00

 R
ef

un
d 

or
  A

m
ou

nt
 D

ue
CA

 N
et

 In
co

m
e

Ta
xe

s
Pa

ym
en

ts

19 Net income (loss) for state purposes. Complete Schedule R if apportioning or allocating income. See instructions.. � 19 00
20 Net operating loss (NOL) deduction. See instructions . . . . . . . . . . . . .� 20 00
21 Pierce’s disease, EZ, LARZ, TTA, or LAMBRA NOL deduction . . . . . . . . . .� 21 00
22 Disaster loss carryover deduction. See instructions. . . . . . . . . . . . . . .� 22 00
23 Net income for tax purposes. Combine line 20 through line 22. Then, subtract from line 19 . . . . . . . . . . . . . . . � 23 00
24 Tax. __________% x line 23 (not less than minimum franchise tax, if applicable). See instructions. . . . . . . . . � 24 00
25 New jobs credit  . . . . . . . . . . .  a) amount generated � ____________ b) amount claimed. . . . . . . . . . . . . � 25b 00
26a Credit name ____________________ code � __ __ __ amount. . . .� 26a 00
  b Credit name ____________________ code � __ __ __ amount. . . .� 26b 00
27 To claim more than two credits, see instructions . . . . . . . . . . . . . . . . � 27 00
28 Add line 25b through line 27 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 28 00
29 Balance. Subtract line 28 from line 24 (not less than minimum franchise tax, if applicable) . . . . . . . . . . . . . . . � 29 00
30 Alternative minimum tax. Attach Schedule P (100W). See instructions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 30 00
31 Total tax. Add line 29 and line 30. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 31 00
32 Overpayment from prior year allowed as a credit . . . . . . . . . . . . . . . . � 32 00
33 2013 Estimated tax payments. See instructions . . . . . . . . . . . . . . . . � 33 00
34 2013 Withholding (Form 592-B and/or 593). See instructions. . . . . . � 34 00
35 Amount paid with extension of time to file tax return . . . . . . . . . . . . . �  35 00
36 Total payments. Add line 32 through line 35 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 36 00

Schedule Q Questions (continued from Side 1)

C This return is being filed pursuant to a water’s-edge election under R&TC Section 25113,  
 commencing on . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Enter date (mm/dd/yyyy) �
D Was the corporation’s income included in a consolidated federal return? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � � Yes � No

E Principal business activity code. (Do not leave blank): . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 

 Business activity____________________________________________________________

 Product or service___________________________________________________________

F Date incorporated (mm/dd/yyyy):

 Where:  � State   Country_____________________________________________

G Date business began in California or date income was first derived from California sources  . . . . . . . . . . . . (mm/dd/yyyy) �
H First return? � � Yes � No If “Yes” and this corporation is a successor to a previously existing business, check the appropriate box.

 � (1) � sole proprietorship (2) � partnership (3) � joint venture (4) � corporation (5) � other

 (Attach statement showing name, address, and FEIN/SSN/ITIN of  previous business.)

I “Doing business as” name. See instructions: 

 �   _________________________________________________________________________________________________________________________________

_________________________________________________________________________________________________________________________________
Schedule Q Questions (continued on Side 3)
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Sign 
Here

Paid
Preparer’s 
Use Only

Under penalties of perjury, I declare that I have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is 
true, correct, and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge.

� PTIN

Firm’s name (or yours,
if self-employed)    �
and address � Telephone

(     )

May the FTB discuss this return with the preparer shown above? See instructions . . . . . . . . . . . . . . . . . . � � Yes  � No

Preparer’s
signature �

Date Check if self-
employed  � �

Signature
of officer �

Title Date � Telephone

(     ) 

� FEIN

Officer’s email address (optional)

Schedule Q Questions (continued from Side 2)

J 1. During this taxable year, did another person or legal entity acquire control or majority ownership (more than a 50% interest) of this corporation 
   or any of its subsidiaries that owned California real property (i.e., land, buildings), leased such property for a term of 35 years or more, or leased 
   such property from a government agency for any term?  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

 2. During this taxable year, did this corporation or any of its subsidiaries acquire control or majority ownership (more  than a 50% interest) in  
   another legal entity that owned California real property (i.e., land, buildings), leased such property for a term of 35 years or more, or leased such  
   property from a government agency for any term? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

 3. During this taxable year, has more than 50% of the voting stock of this corporation cumulatively transferred in one or more transactions after 
   an interest in California real property (i.e., land, buildings) was transferred to it that was excluded from property tax reassessment under  
   R&TC Section 62(a)(2) and it was not reported on a previous year’s tax return? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

   (Yes requires filing of statement, penalties may apply– see instructions.) 

K At any time during the taxable year, was more than 50% of the voting stock:

 1. Of the corporation owned by any single interest? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

 2. Of another corporation owned by this corporation?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

 3. Of this and one or more other corporations owned or controlled, directly or indirectly, by the same interests? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � � Yes � No

   If 1 or 3 is “Yes,” enter the country of the ultimate parent 

  � �_________________________________________________________________

   If 1, 2, or 3 is “Yes,” furnish a statement of ownership indicating pertinent names, addresses, and percentages of stock owned. 
   If the owner(s) is an individual, provide the SSN/ITIN.

L Has the corporation included a reportable transaction or listed transaction within this return? (See instructions for definitions) . . . . . . . . . . . . . . . . .� � Yes � No 
 If “Yes,” complete and attach federal Form 8886 for each transaction.

M Is this corporation apportioning or allocating income to California using Schedule R?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

N How many affiliates in the combined report are claiming immunity from taxation in California under Public Law 86-272? � ___________________________________

O Corporation headquarters are: . . . . . . . . . . . . . . . . . . . . . . . � (1) � Within California (2) � Outside of California, within the U.S. (3) � Outside of the U.S.

P Location of principal accounting records ___________________________________________________________________________________________________

Q Accounting method: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� (1) � Cash (2) � Accrual (3) � Other

R Does this corporation or any of its subsidiaries have a Deferred Intercompany Stock Account (DISA)?  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes  � No

 If “Yes,” enter the total balance of all DISAs � $______________________________________

S Is this corporation or any of its subsidiaries a RIC? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

T Is this corporation treated as a REMIC for California purposes? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

U Is this corporation a REIT for California purposes?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

V Is this corporation an LLC or limited partnership electing to be taxed as a corporation for federal purposes? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

W Is this corporation to be treated as a credit union? . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

X Is the corporation under audit by the IRS or has it been audited by the IRS in a prior year?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

Y Have all required information returns (e.g. federal Forms 1099, 5471, 5472, 8300, 8865, etc.) been filed with the Franchise Tax Board?. . . . . . � N/A � Yes � No

Z Does the taxpayer (or any corporation of the taxpayer’s combined group, if applicable) own 80% or more of the stock of an insurance company? . . . . . � Yes � No

AA Did the corporation file the federal Schedule UTP (Form 1120)?. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� � Yes � No

BB Does any member of the combined report own an SMLLC or generate/claim credits that are attributable to an SMLLC?  . . . . . . . . . . . . . . . . . . . . . . .  � Yes � No 
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(a)
Nature of tax

(c)
Total amount

(d) 
Nondeductible amount

In
co

m
e

Schedule A Taxes Deducted. Use additional sheet(s) if necessary.
(b)

Taxing authority

Total. Enter total of column (c) on Schedule F, line 17, and total of column (d) on Side 1, line 2 or line 3. 
If the corporation uses California computation method to compute the net income, see instructions.. . . . .

Schedule J  Add-On Taxes and Recapture of Tax Credits. See instructions.
 1 LIFO recapture due to S corporation election, IRC Sec. 1363(d) deferral: $____________________ . . . . . . � 1 00
 2 Interest computed under the look-back method for completed long-term contracts  
 (Attach form FTB 3834) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 2 00
 3 Interest on tax attributable to installment: a Sales of certain timeshares and residential lots . . . . . . . . . . . . � 3a 00
  b Method for nondealer installment obligations . . . . . . . . . . . . . � 3b 00
 4 IRC Section 197(f)(9)(B)(ii) election. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 4 00
 5 Credit recapture name:______________________________________________________________ . . . . � 5 00
 6 Combine line 1 through line 5, revise Side 2, line 37 or line 38, whichever applies, by this amount. Write 
 “Schedule J” to the left of line 37 or line 38 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 6 00

Schedule F  Computation of Net Income. See instructions.

00
00

00

 1 a Gross receipts or gross sales__________________________________________ 
 b Less returns and allowance____________________________________________c) Balance . . . . .� 1c 00
 2 Cost of goods sold. Attach federal Form 1125-A (California Schedule V). . . . . . . . . . . . . . . . . . . . . . . . .� 2 00
 3 Gross profit. Subtract line 2 from line 1c . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 3 00
 4 Total dividends. Attach federal Schedule C, California Schedule H (100W) . . . . . . . . . . . . . . . . . . . . . . .� 4 00
 5 a Interest on obligations of the United States and U.S. instrumentalities . . . . . . . . . . . . . . . . . . . . . . . .� 5a 00
 b Other interest. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 5b 00
 6 Gross rents. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 6 00
 7 Gross royalties . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 7 00
 8 Capital gain net income. Attach federal Schedule D (California Schedule D) . . . . . . . . . . . . . . . . . . . . . .� 8 00
 9 Ordinary gain (loss). Attach federal Form 4797 (California Schedule D-1) . . . . . . . . . . . . . . . . . . . . . . . .� 9 00
10 Other income (loss). Attach schedule. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 10 00
11 Total income. Add line 3 through line 10 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 11 00
12 Compensation of officers. Attach federal Form 1125-E or 
 equivalent schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 12 00
13 Salaries and wages (not deducted elsewhere) . . . . . . . . . . . . . . � 13 00
14 Repairs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  14 00
15 Bad debts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 15 00
16 Rents . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 16 00
17 Taxes (California Schedule A). See instructions . . . . . . . . . . . . . � 17 00
18 Interest. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 18 00
19 Contributions. Attach schedule. . . . . . . . . . . . . . . . . . . . . . . . . . � 19 00
20 Depreciation. Attach federal 
 Form 4562 and FTB 3885 . �

�

 20
21 Less depreciation claimed 
 elsewhere on return . . . . . .  21a � 21b 00
22 Depletion. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 22 00
23 Advertising . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  23 00
24 Pension, profit-sharing plans, etc. . . . . . . . . . . . . . . . . . . . . . . .  24 00
25 Employee benefit plans. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  25 00
26 a Total travel and entertainment _________________________ 
 b Deductible amounts. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 26b 00
27 Other deductions. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . � 27 00
28 Total deductions. Add line 12 through line 27 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 28 00
29 Net income before state adjustments. Subtract line 28 from line 11. Enter here and on Side 1, line 1 . . .� 29 00
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Form 100W C1 2013 Side 5

Schedule V  Cost of Goods Sold

1 Inventory at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  � 1 00
2 Purchases . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  � 2 00
3 Cost of labor. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 3 00
4 a Additional IRC Section 263A costs. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 4a 00
 b Other costs. Attach schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 4b 00
5 Total. Add line 1 through line 4b . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 00
6 Inventory at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 00
7 Cost of goods sold. Subtract line 6 from line 5. Enter here and on Side 4, Schedule F, line 2 . . . . . . . . . . . . . . 7 00
Method of inventory valuation  � _____________________________________________________________________________________________
Was there any change in determining quantities, costs of valuations between opening and closing inventory?. . . . . . . . . . . . . . . . . . . . . . . � Yes � No
If “Yes,” attach an explanation.
Enter California seller’s permit number, if any  � _____________________________________________________________
Check if the LIFO inventory method was adopted this taxable year for any goods. If checked, attach federal Form 970 . . . . . . . . . . . . . . . . . . . . . . . . �
If the LIFO inventory method was used for this taxable year, enter the amount of closing inventory under LIFO_________________________________
Do the rules of IRC Section 263A (with respect to property produced or acquired for resale) apply to the corporation? . . . . . . . . . . . . . .  � Yes � No

The corporation may not be required to complete Schedules L, M-1, and M-2. See Schedule M-1 instructions for reporting requirements.
Schedule L Balance Sheet Beginning of taxable year End of taxable year
Assets (a) (b) (c) (d)
 1 Cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  �  �
 2 a Trade notes and accounts receivable . . . . . . . . .   �
  b Less allowance for bad debts . . . . . . . . . . . . . . .  �   ( ) �  �  ( ) �
 3 Inventories . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  �   �
 4 Federal and state government obligations . . . . . . .  �   �
 5 Other current assets. Attach schedule(s) . . . . . . . .  
 6 Loans to stockholders/officers. Attach schedule . .  �   �
 7 Mortgage and real estate loans. . . . . . . . . . . . . . . .  �   �
 8 Other investments. Attach schedule(s) . . . . . . . . . .  �   �
 9 a Buildings and other fixed depreciable assets . . .  �   � 
 b Less accumulated depreciation. . . . . . . . . . . . . .  �   ( ) �  �  ( ) �
10 a Depletable assets . . . . . . . . . . . . . . . . . . . . . . . .    
 b Less accumulated depletion . . . . . . . . . . . . . . . .   ( ) �    ( )
11 Land (net of any amortization) . . . . . . . . . . . . . . . .  �   �
12 a Intangible assets (amortizable only) . . . . . . . . . .  �   �
 b Less accumulated amortization. . . . . . . . . . . . . .  �   ( ) �  �   ( ) �
13 Other assets. Attach schedule(s) . . . . . . . . . . . . . .  �   �
14 Total assets.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  �   �
Liabilities and Stockholders’ Equity
15 Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . .  � �
16 Mortgages, notes, bonds payable in less than 1 year  � �
17 Other current liabilities. Attach schedule(s) . . . . . . �
18 Loans from stockholders. Attach schedule(s) . . . .  �   �
19 Mortgages, notes, bonds payable in 1 year or more  �   �
20 Other liabilities. Attach schedule(s) . . . . . . . . . . . .  �   �
21 Capital stock: a Preferred stock. . . . . . . . . . . . . .   � �
   b Common stock . . . . . . . . . . . . . .   � � � �
22 Paid-in or capital surplus. Attach reconciliation . . .  �   �
23 Retained earnings – Appropriated. Attach schedule  �  �
24 Retained earnings – Unappropriated . . . . . . . . . . .  �  �
25 Adjustments to shareholders’ equity. Attach schedule
26 Less cost of treasury stock. . . . . . . . . . . . . . . . . . .  ( )  ( )
27 Total liabilities and stockholders’ equity . . . . . . .

3625133
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Side 6 Form 100W C1 2013

 1 00
 00
 00
 00
 00
 2 Short-term capital gain from installment sales from form FTB 3805E, line 26 or line 37 . . . . . . . . . . . . . . . . . . . . . . . . . .  2 00
 3 Unused capital loss carryover from 2012. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3 00
 4 Net short-term capital gain (loss). Combine line 1 through line 3 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 4 00
Part II Long-Term Capital Gains and Losses – Assets Held More Than One Year.  Use additional sheet(s) if necessary.
 5 00
 00
 00
 00
 00
 6 Enter gain from Schedule D-1, line 9 and/or any capital gain distributions. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  6 00
 7 Long-term capital gain from installment sales from form FTB 3805E, line 26 or line 37 . . . . . . . . . . . . . . . . . . . . . . . . . .  7 00
 8 Net long-term capital gain (loss). Combine line 5 through line 7 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .� 8 00
 9 Enter excess of net short-term capital gain (line 4) over net long-term capital loss (line 8) . . . . . . . . . . . . . . . . . . . . . . . .  9 00
10 Net capital gain. Enter excess of net long-term capital gain (line 8) over net short-term capital loss (line 4). . . . . . . . . . .  10 00
11 Total lines 9 and 10. Enter here and on Form 100W, Side 1, line 5. 
 If losses exceed gains, carry forward losses to 2014 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11 00

Schedule D  California Capital Gains and Losses
Part I Short-Term Capital Gains and Losses – Assets Held One Year or Less. Use additional sheet(s) if necessary. 

(f)
Gain (loss)
(d) less (e)

(e)
Cost or other 

basis plus 
expense of sale

(d)
Gross sales 

price

(c)
Date sold

(mm/dd/yyyy)

(b)
Date acquired
(mm/dd/yyyy)

(a)
Kind of property and description
(Example, 100 shares of Z Co.)

Schedule M-1 Reconciliation of Income (Loss) per Books With Income (Loss) per Return.  
 If the corporation completed federal Schedule M-3 (Form 1120/1120-F), see instructions. 

1 Net income per books . . . . . . . . . . . . . . . . . . . . . �
2 Federal income tax . . . . . . . . . . . . . . . . . . . . . . . . �
3 Excess of capital losses over capital gains . . . . . . �
4 Taxable income not recorded on books this year 
 (itemize) _________________________________
  _______________________________ �
5 Expenses recorded on books this year not deducted 
 in this return (itemize)
 a Depreciation . . $_________________________
 b State taxes . . . . $_________________________
 c Travel and 
  entertainment . $_________________________
 d Other . . . . . . . . $_________________________
 e Total. Add line 5a through line 5d . . . . . . . . . . �
6 Total. Add line 1 through line 5e. . . . . . . . . . . . . . . .

 7 Income recorded on books this year not 
 included in this return (itemize)
 a Tax-exempt interest .$_______________
 b Other . . . . . . . . . . . . $_______________
 c Total. Add line 7a and line 7b. . . . . . . . �
 8 Deductions in this return not charged 
 against book income this year (itemize)
 a Depreciation . . . . .$_________________
 b State tax refunds .$_________________
 c Other . . . . . . . . . . $_________________
 d Total. Add line 8a through line 8c  . . . . �
 9 Total. Add line 7c and line 8d . . . . . . . . . . . .

10 Net income per return. 
 Subtract line 9 from line 6 . . . . . . . . . . . . . .

Schedule M-2 Analysis of Unappropriated Retained Earnings per Books (Side 5, Schedule L, line 24)

1 Balance at beginning of year . . . . . . . . . . . . . . . . �
2 Net income per books . . . . . . . . . . . . . . . . . . . . . �
3 Other increases (itemize) ____________________
  ________________________________________
  ________________________________________
  ______________________________________ �
4 Total. Add line 1 through line 3 . . . . . . . . . . . . . . . .

 5 Distributions: a Cash . . . . . . . . . . . . . . �
  b Stock. . . . . . . . . . . . . . �
  c Property . . . . . . . . . . . �
 6 Other decreases (itemize) ______________
  ________________________________ �
 7 Total. Add line 5 and line 6 . . . . . . . . . . . . . .
 8 Balance at end of year. 
 Subtract line 7 from line 4 . . . . . . . . . . . . �
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Job Description: Accounting Manager 

Job Title: Accounting Manager Department: Finance and Administration

Location: Santa Clara, California Travel 
Required: Minimum 

Salary Range: $60,000-80,000 Position 
Type: Full-Time Exempt 

Report To: Chief Financial Officer Post-Hire 
Training Available 

Job Description 

ROLE AND RESPONSIBILITIES 
- Manage Accounting Department personnel for day-to-day financial operation, including but not 

limited to: 
� Maintain Books of Accounting Records of the Company; 
� Reconcile Bank Accounts and others if necessary; 
� Manage cash flow and monitor cash requirements of the Company; 
� Analyze taxes and expenses for potential cost savings. 

- Prepare Preliminary Quarterly and Annual Financial Statements of the Company to present to 
CFO. 

- Supervise and manage outside tax professionals to prepare tax returns for the Company. 
- Perform strategic financial analysis upon request from management. 

PREFERRED SKILLS 

Bookkeeping; Financial Analysis; Tax Return Preperation 

QUALIFICATIONS AND EDUCATIONAL REQUIREMENTS 

Bachelor’s Degree or higher in Accounting, Business Administration, Taxation or Finance, or job 
experience to supplement lack of degree or formal education. 

ADDITIONAL NOTES 

- CPA LICENSE IS DESIRED, BUT NOT REQUIRED. 

- MS IN TAXATION IS A PLUS. 
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[LETTER HEAD] 

[Date] 

[Addressee’s Name] 
[Addressee’s Address] 
[City, State ZIP] 

Re: Offer of Employment 

Dear [Addressee’s Name]: 

We are pleased to offer you the employment with [Name of the Company], a [State of 
Incorporation] corporation (the “Company”) in the position of [Position/Title], directly reporting 
to [Supervisor’s Name and Position], as a full-time exempt employee. 

As [Position/Title], you will be responsible for: 

[Job Description]  

Your compensation package includes the following: 

i) Salary of $[Amount] per [Pay Frequency] (annual equivalence of 
$[Annual Amount]), paid [Payroll Schedule: Semi-monthly/Bi-
weekly/Monthly] in accordance with the Company’s regular payroll 
schedule, less applicable required withholdings and deductions; 

ii) Participation in a number of Company-sponsored benefits which are 
described in the employee benefit section of the Employee Handbook 
which will be provided to you.  The eligibility criteria and amount and 
extent of benefits to which you may be entitled shall be governed by the 
then-current specific benefit plan as it may be amended from time to time 
by the Company; and 

iii) Subject to the approval by the Company’s Board of Directors, and the 
provisions of the Company’s equity incentive plan and stock option grant 
agreement, you will be entitled to receive stock options (the “Options”) to 
purchase ________ shares of common stock of the Company [or, the 
Company’s parent].  The Options will be subject to standard vesting 
schedule commencing on the effective date of your employment. 

 

In addition, all reasonable and necessary business expenses that are documented by you 
and incurred in the ordinary course of business will be reimbursed in accordance with the 
Company’s standard policies and procedures. 

Unless otherwise agreed to in writing by the Company, you will not be entitled to any 
additional compensation or Company-sponsored benefits. 
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[LETTER HEAD] 

You will be expected to abide by the Company’s rules and policies which may be 
amended, modified, revised, or otherwise adopted by the Company during the term of your 
employment.   

Please be reminded that this offer of your employment with the Company is an “At-Will” 
employment and for no specific period of time.  Accordingly, either you or Company may 
terminate your employment at any time for any reason, with or without cause.  Although your 
job duties, title, compensation and benefits, as well as the Company’s policies and procedures, 
may change from time-to-time, the “At-Will” nature of your employment may only be changed 
in a document signed by you and the duly authorized representative of the Company. 

Your employment pursuant to this offer is contingent upon your executing a Proprietary 
Information, Inventions and Non-Solicitation Agreement, the successful completion of reference 
checks, and your submission of proof of eligibility for employment in the United States. 

This letter of offer of employment integrates and supersedes any prior or 
contemporaneous representations or agreements, whether written or oral, regarding the terms and 
conditions of your employment with the Company, and for your convenience, enclosed please 
find a copy of this offer.   

[Name], if you agree with, and accept, the terms and conditions of this offer of 
employment, please sign and return your original signatures on this letter and the executed 
Proprietary Information, Inventions and Non-Solicitation Agreement to me.  This offer, if not 
accepted, will expire on September 8, 2014.   

We look forward to having us join us at [Name of the Company]. 

Sincerely, 
 
 
 
     

[Name and Title] 
 
 
 

I have read and accept this employment offer. 
 
 
 
   
Employee’s Signature Date 
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SECTION 1 INTRODUCTION  

1.1 Welcome to [Company Name]  

[Company Name] is committed to providing superior quality and unparalleled customer 
service in all aspects of our business. We believe each employee contributes to the success and 
growth of our company. At the same time, we value our employees more than any assets of the 
company. This employee handbook contains general information on our policies, practices, and 
benefits. Please read it carefully. If you have questions regarding the handbook, please discuss 
them with your supervisor or the Human Resources Manager. Welcome aboard. We look 
forward to working with you! Sincerely,  

1.2 Employee Handbook  

This Employee Handbook ("Handbook") is designed to summarize certain personnel 
policies and benefits of [Company Name] (the "Company") and to acquaint employees with 
many of the rules concerning employment with the Company. This Handbook applies to all 
employees, and compliance with the Company's policies is a condition of employment. This 
Handbook supersedes all previous employment policies, written and oral, express and implied. 
The Company reserves the right to modify, rescind, delete, or add to the provisions of this 
Handbook from time to time in its sole and absolute discretion. This Employee Handbook is not 
a binding contract between the Company and its employees, nor is it intended to alter the at-will 
employment relationship between the Company and its employees. The Company reserves the 
right to interpret the policies in this Handbook and to deviate from them when, in its discretion, it 
determines it is appropriate.  

1.3 Changes in Policy  

Since our business is constantly changing, the Company expressly reserves the right to 
revise, modify, delete, or add to any and all policies, procedures, work rules, or benefits stated in 
this handbook or in any other document, except for the policy of at-will employment as 
described below. No oral statements or representations can in any way alter the provisions of this 
Handbook. Nothing in this employee handbook or in any other document, including benefit plan 
descriptions, creates or is intended to create a promise or representation of continued 
employment for any employee. Any changes to your at-will employment status, described below, 
must be in writing and must be signed by the Company.  

If you are uncertain about any policy or procedure, please check with your manager or 
Human Resources.  

1.4 Employment-At-Will  

Employment with the Company is on an at-will basis, unless otherwise specified in a 
written employment agreement. You are free to resign at any time, for any reason, with or 
without notice. Similarly, the Company is free to conclude the employment relationship at any 
time for any lawful reason, with or without cause, and with or without notice.  
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Nothing in this Handbook will limit the right of either party to terminate an at-will 
employment. No section of this Handbook is meant to be construed, nor should be construed, as 
establishing anything other than an employment-at-will relationship. This Handbook does not 
limit management's discretion to make personnel decisions such as reassignment, change of 
wages and benefits, demotion, etc. No person other than the CEO, President, or CFO has the 
authority to enter into an agreement for employment for any specified period of time or to make 
an agreement for employment other than at-will terms. Only the CEO, President, or CFO of the 
Company has the authority to make any such agreement, which is only binding if it is in writing 
and signed by the President of the Company.  

1.5 Arbitration Policy  

2.1.1. Arbitration  

In consideration of your employment with the company, its promise to arbitrate all 
employment-related disputes, and your receipt of the compensation, pay raises, and other 
benefits paid to you by the company, at present and in the future, you agree that any and all 
controversies, claims, or disputes with anyone (including the company and any employee, 
officer, director, or benefit plan of the company, in their capacity as such or otherwise), arising 
out of, relating to, or resulting from your employment with the company or the termination of 
your employment with the company, including any breach of this agreement, shall be subject to 
binding arbitration under the arbitration rules set forth in California Code of Civil Procedure § 
1280 through 1294.2, including § 1281.8 (the "Act"), and pursuant to California law. The federal 
arbitration act shall continue to apply with full force and effect notwithstanding the application 
of procedural rules set forth in the act. Disputes that you agree to arbitrate, and thereby agree to 
waive any right to a trial by jury, include any statutory claims under local, state, or federal law, 
including, but not limited to, claims under Title VII of the Civil Rights Act of 1964, the 
Americans with Disabilities Act, the Age Discrimination in Employment Act of 1967, the Older 
Workers Benefit Protection Act, the Sarbanes-Oxley act, the Worker Adjustment and Retraining 
Notification Act, the California Fair Employment and Housing Act, the Family and Medical 
Leave Act, the California Family Rights Act, the California labor code, claims of harassment, 
discrimination, and wrongful termination, and any statutory or common law claims. You further 
understand that this agreement to arbitrate also applies to any disputes that the company may 
have with you.  

Any arbitration under this Agreement will take place on an individual basis; class 
arbitrations and class/representative/collective actions are not permitted. YOU AND 
EMPLOYER AGREE THAT A PARTY MAY BRING CLAIMS AGAINST THE OTHER 
ONLY IN EACH'S INDIVIDUAL CAPACITY, AND NOT AS A PLAINTIFF OR CLASS 
MEMBER IN ANY PUTATIVE CLASS, COLLECTIVE AND/ OR REPRESENTATIVE 
PROCEEDING, SUCH AS IN THE FORM OF A PRIVATE ATTORNEY GENERAL 
ACTION AGAINST THE OTHER. Further, unless both you and Employer agree otherwise, the 
arbitrator may not consolidate more than one person's claims, and may not otherwise preside 
over any form of a representative or class proceeding.  
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2.1.2. Procedure  

Any arbitration will be administered by Judicial Arbitration & Mediation Services, Inc. 
("JAMS"), pursuant to its employment arbitration rules & procedures (the "JAMS rules"). The 
arbitrator shall have the power to decide any motions brought by any party to the arbitration, 
including motions for summary judgment and/or adjudication, motions to dismiss and demurrers, 
and motions for class certification, prior to any arbitration hearing. The arbitrator shall have the 
power to award any remedies available under applicable law, and the arbitrator shall award 
attorneys' fees and costs to the prevailing party, except as prohibited by law. The arbitration shall 
conform to the JAMS minimum standards for employment arbitration. The company will pay for 
any administrative or hearing fees charged by the arbitrator or JAMS except that you shall pay 
any filing fees associated with any arbitration that you initiate, but only so much of the filing fees 
as you would have instead paid had you filed a complaint in a court of law. You agree that the 
arbitrator shall administer and conduct any arbitration in accordance with California law, 
including the California Code of Civil Procedure, and that the arbitrator shall apply substantive 
and procedural California law to any dispute or claim, without reference to rules of conflict of 
law. To the extent that the JAMS rules conflict with California law, California law shall take 
precedence. The decision of the arbitrator shall be in writing. Any arbitration under this 
agreement shall be conducted in San Francisco County, California.  

2.1.3. Remedy  

Except as provided by the act, arbitration shall be the sole, exclusive, and final remedy 
for any dispute between you and [Company Name]. Accordingly, except as provided for by 
the act, neither you nor the company will be permitted to pursue court action regarding claims 
that are subject to arbitration.  

2.1.4. Administrative Relief  

You are not prohibited from pursuing an administrative claim with a local, state, or 
federal administrative body or government agency that is authorized to enforce or administer 
laws related to employment, including, but not limited to, the Department of Fair Employment 
and Housing, the Equal Employment Opportunity Commission, the National Labor Relations 
Board, or the Workers' Compensation Board. However, you may not pursue court action 
regarding any such claim, except as permitted by law.  

SECTION 2 EMPLOYMENT POLICIES  

2.1 Employee Classifications  

The following terms are used to describe employees and their employment status:  

2.1.1. Exempt Employees  

Employees whose positions meet specific tests established by the Federal Labor 
Standards Act ("FLSA") and California state law. In general, exempt employees are those 
engaged in executive, managerial, high-level administrative and professional jobs who are paid a 
fixed salary and perform certain duties. In addition, certain commissioned sales employees and 
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highly paid computer professionals are exempt. Exempt employees are not subject to the 
minimum wage and overtime laws.  

2.1.2. Nonexempt Employees  

Employees whose positions do not meet specific tests established by the FLSA and 
California state law. All employees who are covered by the federal or state minimum wage and 
overtime laws are considered nonexempt. Employees working in nonexempt jobs are entitled to 
be paid at least the minimum wage per hour and a premium for overtime.  

2.1.3. Full-Time Employees  

Employees who are not temporary employees, independent contractors, or independent 
consultants and who are regularly scheduled to work a schedule of 30 hours per work week.  

2.1.4. Part-Time Employees  

Employees who are not temporary employees, independent contractors, or independent 
consultants and who are regularly scheduled to work less than 30 hours per work week.  

2.1.5. Temporary Employees  

Employees who are hired as interim replacements to temporarily supplement the 
workforce or to assist in the completion of a specific project. Employment assignments in this 
category are of limited duration and the temporary employee can be let go before the end of the 
defined period. Short term assignments generally are periods of three (3) months or less, 
however, such assignments may be extended. All Temporary employees are at-will regardless of 
the anticipated duration of the assignment (see Employment-at-Will Policy). Temporary 
employees retain that status unless and until notified in writing of a change.  

2.1.6. Independent Contractor or Consultant 

These individuals are not employees of the Company and are self-employed. An 
independent contractor or consultant is engaged to perform a task according to his/her own 
methods and is subject to control and direction only as to the results to be accomplished. 
Independent contractors or consultants are not entitled to benefits.  

Each employee will be advised of his or her status at the time of hire and any change in 
status. Regardless of the employee's status, the employee is employed at-will and the 
employment relationship can be terminated by the Company or the employee at any time, with or 
without cause and with or without notice.  

2.2 Equal Employment Opportunity & Americans with Disabilities Act.  

It is the policy of the Company to provide equal employment opportunities to all 
employees and employment applicants without regard to unlawful considerations of race, 
religion, creed, color, national origin, sex, pregnancy, sexual orientation, gender identity, age, 
ancestry, physical or mental disability, genetic information, marital status or any other 
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classification protected by applicable local, state or federal laws. This policy prohibits unlawful 
discrimination based on the perception that anyone has any of those characteristics, or is 
associated with a person who has or is perceived as having any of those characteristics. This 
policy applies to all aspects of employment, including, but not limited to, hiring, job assignment, 
working conditions, compensation, promotion, benefits, scheduling, training, discipline and 
termination.  

The Company expects all employees to support our equal employment opportunity 
policy, and to take all steps necessary to maintain a workplace free from unlawful discrimination 
and harassment and to accommodate others in line with this policy to the fullest extent required 
by law. For example, the Company will make reasonable accommodations for employees' 
observance of religious holidays and practices unless the accommodation would cause an undue 
hardship on the Company's operations. If you desire a religious accommodation, you are required 
to make the request in writing to your manager as far in advance as possible. You are expected to 
strive to find co-workers who can assist in the accommodation (e.g. trade shifts) and cooperate 
with the Company in seeking and evaluating alternatives.  

Moreover, in compliance with the Americans with Disabilities Act (ADA), the Company 
provides reasonable accommodations to qualified individuals with disabilities to the fullest 
extent required by law. The Company may require medical certification of both the disability and 
the need for accommodation. Keep in mind that the Company can only seek to accommodate the 
known physical or mental limitations of an otherwise qualified individual. Therefore, it is your 
responsibility to come forward if you are in need of an accommodation. The Company will 
engage in an interactive process with the employee to identify possible accommodations, if any 
will help the applicant or employee perform the job.  

2.3 Confidentiality.  

In the course of employment with the Company, employees may have access to 
"Confidential Information" regarding the Company, which may include its business strategy, 
future plans, financial information, contracts, suppliers, customers, personnel information or 
other information that the Company considers proprietary and confidential. Maintaining the 
confidentiality of this information is vital to the Company's competitive position in the industry 
and, ultimately, to its ability to achieve financial success and stability. Employees must protect 
this information by safeguarding it when in use, using it only for the business of the Company 
and disclosing it only when authorized to do so and to those who have a legitimate business need 
to know about it. This duty of confidentiality applies whether the employee is on or off the 
Company's premises, and during and even after the end of the employee's employment with the 
Company. This duty of confidentiality also applies to communications transmitted by the 
Company's electronic communications. See also Internet, Email and Computer Use policy, 
herein.  

As a condition of employment with the Company, all employees must sign a Non-
Disclosure Agreement.  
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2.4 Employment of Minors.  

The FLSA's child labor provisions, which the Company strictly adheres to, are designed 
to protect the educational opportunities of youth and prohibit their employment in jobs that are 
detrimental to their health and safety. Generally speaking, the FLSA sets the minimum age for 
employment (14 years for non-agricultural jobs), restricts the hours youth under the age of 16 
may work, and prohibits youth under the age of 18 from being employed in hazardous 
occupations. In addition, the FLSA establishes subminimum wage standards for certain 
employees who are less than 20 years of age, full-time students, student learners, apprentices, 
and workers with disabilities. Employers generally must have authorization from the U.S. 
Department of Labor's Wage and Hour Division (WHD) in order to pay sub-minimum wage 
rates.  

2.5 Employment of Relatives.  

The Company recognizes that the employment of relatives in certain circumstances, such 
as when they will work in the same department, supervise or manage the other, or have access to 
confidential or sensitive information regarding the other, can cause problems related to 
supervision, safety, security or morale, or create conflicts of interest that materially and 
substantially disrupt the Company's operations. When the Company determines any of these 
problems will be present, it will decline to hire an individual to work in the same department as a 
relative. Relatives subject to this policy include: father, mother, sister, brother, current spouse or 
domestic partner, child (natural, foster, or adopted), current mother-in- law, current father-in-
law, grandparent, or grandchild.  

If present employees become relatives during employment, the Company should be 
notified so that we may determine whether a problem involving supervision, safety, security or 
morale, or a conflict of interest that would materially and substantially disrupt the Company's 
operations exists. If the Company determines that such a problem exists, the Company will take 
appropriate steps to resolve the problem, which may include reassignment of one relative (if 
feasible) or asking for the resignation of one of the relatives.  

2.6 Introductory Period.  

The first 90 days of employment are considered an introductory period for all newly hired 
employees. During this time, you will learn your new responsibilities, get acquainted with fellow 
employees, and determine whether you are happy with the position. Also, during this time, your 
manager will monitor your performance. Upon completion of the introductory period, your 
manager will review your performance. If the Company finds your performance satisfactory and 
decides to continue your employment, you will be advised of any improvements expected. This 
is also an opportunity for you to make suggestions to improve the Company's efficiency and 
operations. Completion of the introductory period does not entitle you to remain employed by 
the Company for any definite period of time, but instead allows both you and the Company to 
evaluate whether or not you are right for the position. Your status as an at-will employee does 
not change-the employment relationship may be terminated with or without cause and with or 
without advance notice, at any time by you or the Company.  
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2.7 Personnel Records and Employee References.  

The Company maintains a personnel file and payroll records for each employee as 
required by law. Personnel files and payroll records are the property of the Company and may 
not be removed from Company premises without written authorization. Because personnel files 
and payroll records are confidential, access to the records is restricted. Generally, only those who 
have a legitimate reason to review information in an employee's file are allowed to do so. 
Disclosure of personnel information to outside sources will be limited. However, the Company 
will cooperate with requests from authorized law enforcement or local, state, or federal agencies 
conducting official investigations and as otherwise legally required.  

Employees may contact a Human Resources representative to request a time to review 
their payroll records and/or personnel file. With reasonable advance notice, an employee may 
review his or her own records in the Company's offices during regular business hours and in the 
presence of an individual appointed by the Company to maintain the records. You also have the 
right to obtain a copy of your personnel files, but you may be required to pay for any such 
copies. You may add your comments to any disputed item in the file.  

By policy, the Company will provide only the former or present employee's dates of 
employment and position(s) held with the Company. Compensation information may also be 
verified if written authorization is provided by the employee.  

2.8 Privacy.  

The Company is respectful of employee privacy. All employee demographic and personal 
information will be shared only as required in the normal course of business. Healthcare 
enrollment information is kept in a separate folder from other human resources forms. Workers' 
Compensation information is not considered private healthcare information; however, this 
information will be released only on a need-to-know basis.  

The Company does not make or receive any private healthcare information through the 
course of normal work. If any employee voluntarily shares private healthcare information with a 
member of management, this information will be kept confidential. If applicable, the Company 
will set up guidelines for employees and management to follow to ensure that company 
employees conform to the requirements of the Health Insurance Portability and Accountability 
Act (HIPAA).  

2.9 Immigration Law Compliance.  

In compliance with the Immigration Reform and Control Act of 1986, each new 
employee, as a condition of employment, must complete the Employment Eligibility Verification 
Form I-9 on the date of hire and present documentation establishing identity and employment 
eligibility within three business days of date of hire. Former employees who are rehired must 
also complete an I-9 form if they have not completed an I-9 form with the Company within the 
past three years, or if their previous I-9 form is no longer retained or valid. You may raise 
questions or complaints about immigration law compliance without fear of reprisal.  
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2.10 Political Neutrality.  

Maintenance of individual freedom and our political institutions necessitates broad scale 
participation by citizens concerning the selection, nomination and election of our public office 
holders. The Company will not discriminate against any employee because of identification with 
and support of any lawful political activity. Company employees are entitled to their own 
personal political position. The Company will not discriminate against employees based on their 
lawful political activity engaged in outside of work. If you are engaging in political activity, 
however, you should always make it clear that your actions and opinions are your own and not 
necessarily those of the Company, and that you are not representing the Company.  

SECTION 3 HOURS OF WORK AND PAYROLL PRACTICES  

3.1 Pay Periods and Paydays.  

Employees are paid on a bi-monthly basis. All employees will be paid on the 15th and the 
last day of the month. All employees are paid by check or direct deposit on the above-mentioned 
payday. If the regular payday falls on a weekend or Company holiday, employees will be paid on 
the last business day before the holiday and/or weekend.  

3.2 Overtime.  

Nonexempt employees will be paid in accordance with federal and California state law.  

In California, with some exceptions, the standard work week for employees should not 
exceed 8 hours per day or 40 hours per week. Should the Company find it necessary to employ 
an employee in excess of these standards, overtime hours shall be compensated at the rate of one 
and one-half times the employee's regular rate of pay for all hours worked in excess of eight 
hours up to and including 12 hours in any workday, and for the first eight hours worked on the 
seventh consecutive day of work in a workweek; and double the employee's regular rate of pay 
for all hours worked in excess of 12 hours in any workday and for all hours worked in excess of 
eight on the seventh consecutive day of work in a workweek.  

All overtime work by non-exempt employees must be authorized in advance by their 
manager. Only hours actually worked will be used to calculate overtime pay.  

3.3 Rest and Meal Periods.  

All rest and meal periods will be in accordance with California state law.  

Nonexempt employees will be provided a 10-minute rest break for every four hour period 
of work. This time is counted and paid as time worked. Employees scheduled to work more than 
a five hour period will be provided a 30-minute unpaid meal period. Non-exempt employees who 
work six hours may waive their meal break. Non-exempt employees working more than ten 
hours are entitled to a second meal period, except that if the time worked does not exceed twelve 
hours, the second meal period may be waived by mutual consent between the employee and 
his/her manager. Reasonable break time will be provided to breast-feed an infant or to express 
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breast milk. Time is counted as paid if taken concurrent with other break time, otherwise, time is 
counted as unpaid.  

3.4 Payroll Deductions.  

Various payroll deductions are made each payday to comply with federal and state laws 
pertaining to taxes and insurance. Deductions will be made for the following: Federal and State 
Income Tax Withholding, Social Security, Medicare, State Disability Insurance & Family 
Temporary Disability Insurance, and other items designated by you or required by law (including 
a valid court order). You can adjust your federal and state income tax withholding by completing 
the proper federal or state form and submitting it to Accounting or Human Resources. At the 
start of each calendar year, you will be supplied with your Wage and Tax Statement (W-2) form 
for the prior year. This statement summarizes your income and deductions for the year.  

3.5 Wage Garnishment.  

A garnishment is a court order requiring an employer to remit part of an employee's 
wages to a third party to satisfy a just debt. Once the Company receives the legal papers ordering 
a garnishment, we are required by law to continue making deductions from your check until we 
have withheld the full amount or until we receive legal papers from the court to stop the 
garnishment. Even if you have already paid the debt, we still need the legal papers to stop the 
garnishment.  

3.6 Direct Deposit.  

All employees are encouraged, but not required, to use direct deposit and have their 
paychecks deposited into a bank account of an accredited participating bank or credit union.  

SECTION 4 STANDARDS OF CONDUCT AND EMPLOYEE 
PERFORMANCE  

4.1 Anti- Harassment and Discrimination.  

The Company is committed to providing a work environment free of sexual or any form 
of unlawful harassment or discrimination. Harassment or unlawful discrimination against 
individuals on the basis of race, religion, creed, color, national origin, sex, pregnancy, sexual 
orientation, gender identity, age, ancestry, physical or mental disability, genetic information, 
marital status or any other classification protected by local, state or federal laws is illegal and 
prohibited by Company policy. Such conduct by or towards any employee, contract worker, 
customer, vendor or anyone else who does business with the Company will not be tolerated. Any 
employee or contract worker who violates this policy will be subject to disciplinary action, up to 
and including termination of his or her employment or engagement. To the extent a customer, 
vendor or other person with whom the Company does business engages in unlawful harassment 
or discrimination, the Company will take appropriate corrective action.  
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Prohibited Conduct:  

Prohibited harassment or discrimination includes any verbal, physical or visual conduct 
based on sex, race, age, national origin, disability or any other legally protected basis if:  

 a. submission to such conduct is made either explicitly or implicitly a term or 
condition of an individual's employment or engagement;  

 b. submission to or rejection of such conduct by an individual is used as a basis for 
decisions concerning that individual's employment or engagement; or  

 c. it creates a hostile or offensive work environment.  

Prohibited harassment includes (but is not limited to) unwelcome sexual advances, 
requests for sexual favors and lewd, vulgar or obscene remarks, jokes, posters or cartoons, and 
any unwelcome touching, pinching or other physical contact. Other forms of unlawful 
harassment or discrimination may include racial epithets, slurs and derogatory remarks, 
stereotypes, jokes, posters or cartoons based on race, national origin, age, disability, marital 
status or other legally protected categories. Prohibited harassment might also be transmitted 
using the Company's electronic communications system, or through other on-line conduct.  

Complaint Procedure:  

Employees or contract workers who feel that they have been harassed or discriminated 
against, or who witness any harassment or discrimination by an employee, contract worker, 
customer, vendor or anyone else who does business with the Company, should immediately 
report such conduct to their supervisor or any other member of management.  

Do not allow an inappropriate situation to continue by not reporting it, regardless of who 
is creating the situation. No employee, contract worker, customer, vendor or other person who 
does business with this organization is exempt from the prohibitions in this policy. In response to 
every complaint, the Company will conduct an investigation which may involve interviewing 
witnesses if warranted and, if improper conduct is found, take appropriate corrective action.  

To the extent that an employee or contract worker is not satisfied with the Company's 
handling of a harassment or discrimination complaint, he or she may also contact the appropriate 
state or federal enforcement agency for legal relief.  

4.2 Attendance.  

Punctuality and regular attendance are essential to the successful operation of the 
Company's business. If an employee is unable to report to work (or to report to work on time) for 
any reason, the employee must notify his or her supervisor before his or her starting time. If an 
employee desires to leave work for any reason during the workday, the employee must obtain the 
approval of his or her supervisor prior to leaving. Excessive absenteeism or tardiness may 
subject the employee to disciplinary action, up to and including termination.  
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4.3 Discipline and Standards of Conduct.  

As an at-will employer, the Company may impose discipline whenever it determines it is 
necessary or appropriate. Discipline may take various forms, including verbal counseling, written 
warnings, suspension, demotion, transfer, reassignment or termination. The discipline imposed 
will depend on the circumstances of each case; therefore, discipline will not necessarily be 
imposed in any particular sequence. Moreover, at any time the Company determines it is 
appropriate, an employee may be terminated immediately.  

Every organization must have certain standards of conduct to guide the behavior of 
employees. Although there is no possible way to identify every rule of conduct, the following is 
an illustrative list (not intended to be comprehensive or to limit the Company's right to impose 
discipline for any other conduct it deems inappropriate). Keep in mind that these standards of 
conduct apply to all employees whenever they are on Company property and/or conducting 
Company business (on or off Company property). Engaging in any conduct the Company deems 
inappropriate may result in disciplinary action, up to and including termination.  

 a. Dishonesty;  

 b. Falsification of Company records;  

 c. Unauthorized use or possession of property that belongs to the Company, a 
coworker, or of the public;  

 d. Possession or control of illegal drugs, weapons, explosives, or other dangerous or 
unauthorized materials;  

 e. Fighting, engaging in threats of violence or violence, use of vulgar or abusive 
language, horseplay, practical jokes or other disorderly conduct that may endanger others or 
damage property;  

 f. Insubordination, failure to perform assigned duties or failure to comply with the 
Company's health, safety or other rules;  

 g. Unauthorized or careless use of the Company's materials, equipment or property;  

 h. Unauthorized and/or excessive absenteeism or tardiness;  

 i. Lack of teamwork, poor communication, unsatisfactory performance, 
unprofessional conduct, or conduct improper for the workplace;  

 j. Sexual or other illegal harassment or discrimination;  

 k. Unauthorized use or disclosure of the Company's confidential information;  

 l. Violation of any Company policy.  
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4.4 Dress Code.  

What we wear to work is a reflection of the pride we have in our Company, in what we 
do, and in ourselves. Although dress code requirements will vary according to job 
responsibilities, we ask that your appearance at all times show discretion, good taste, and 
appropriateness for the safe performance of your job.  

4.5 Safety.  

The Company is committed to providing a safe workplace. Accordingly, the Company 
emphasizes "safety first." It is the employee's responsibility to take steps to promote safety in the 
workplace and work in a safe manner. By remaining safety conscious, employees can protect 
themselves and their coworkers. Employees are expected to promptly report all unsafe working 
conditions, accidents and injuries, regardless of how minor so that any potential hazards can be 
corrected.  

4.6 Substance and Abuse.  

The Company is committed to providing its employees with a safe and productive work 
environment. In keeping with this commitment, it maintains a strict policy against the use of 
alcohol and the unlawful use of drugs in the workplace. Consequently, no employee may 
consume or possess alcohol, or use, possess, sell, purchase or transfer illegal drugs at any time 
while on the Company's premises or while using the Company vehicles or equipment, or at any 
location during work time.  

No employee may report to work with illegal drugs (or their metabolites) or alcohol in his 
or her bodily system. The only exception to this rule is that employees may engage in moderate 
consumption of alcohol that may be served and/or consumed as part of an authorized Company 
social or business event. "Illegal drug" means any drug that is not legally obtainable or that is 
legally obtainable but has not been legally obtained. It includes prescription drugs not being used 
for prescribed purposes or by the person to whom it is prescribed or in prescribed amounts. It 
also includes any substance a person holds out to another as an illegal drug.  

Any violation of this policy will result in disciplinary action, up to and including 
termination.  

Any employee who feels he or she has developed an addiction to, dependence upon, or 
problem with alcohol or drugs, legal or illegal, is strongly encouraged to seek assistance before a 
violation of this policy occurs. Any employee who requests time off to participate in a 
rehabilitation program will be reasonably accommodated. However, employees may not avoid 
disciplinary action, up to and including termination, by entering a rehabilitation program after a 
violation of this policy is suspected or discovered.  

4.7 Workplace Searches.  

All offices, desks, file drawers, cabinets, lockers, Company vehicles, and other Company 
equipment (including but not limited to computers, e-mail and voice mail) and facilities or any 
area on Company premises are the property of the Company ("Company Property"), and are 
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intended for business use. Employees should have no expectation of privacy with respect to 
Company property and/or items stored within Company Property or on Company premises. 
Inspection may be conducted at any time, without notice, at the discretion of the Company.  

In addition, when the Company deems appropriate, employees may be required to submit 
to searches of their personal vehicles, parcels, purses, handbags, backpacks, brief cases, lunch 
boxes or any other possessions or articles brought on to the Company's premises.  

Persons entering the premises who refuse to cooperate in an inspection conducted 
pursuant to this policy may not be permitted to enter the premises. All employees must cooperate 
in an inspection; failure to do so is insubordination and will result in disciplinary action, up to 
and including termination.  

4.8 Internet, Email and Computer Use Policy.  

The Company uses various forms of electronic communication including, but not limited 
to: computers, email, telephones, voicemail, instant message, text message, Internet, cell phones 
and smart phones (hereafter referred to as "electronic communications"). The electronic 
communications, including all software, databases, hardware, and digital files, remain the sole 
property of the Company and are to be used only for Company business and not for personal use.  

The following rules apply to all forms of electronic communications and media that are: 
(1) accessed on or from Company premises; (2) accessed using the Company computer or 
telecommunications equipment, or via Company-paid access methods; and/or (3) used in a 
manner which identifies the Company. The following list is not exhaustive and the Company 
may implement additional rules from time to time.  

 a. Electronic communication and media may not be used in any manner that would 
be discriminatory, harassing, or obscene, or for any other purpose that is illegal, against 
Company policy, or not in the best interest of the Company. Employees who misuse electronic 
communications and engage in defamation, copyright or trademark infringement, 
misappropriation of trade secrets, discrimination, harassment, or related actions will be subject to 
discipline, up to and including termination. Employees may not install personal software on 
Company computer systems.  

 b. Employee's own electronic media may only be used during breaks. All other 
company policies, including the Company's no tolerance for discrimination, harassment, or 
retaliation in the workplace apply.  

 c. All electronic information created by any employee on Company premises or 
transmitted to Company property using any means of electronic communication is the property 
of the Company and remains the property of the Company. You should not assume that any 
electronic communications are private or confidential and should transmit personal sensitive 
information in other ways. Personal passwords may be used for purposes of security, but the use 
of a personal password does not affect the Company's ownership of the electronic information. 
The Company will override all personal passwords if necessary for any reason.  
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 d. The Company reserves the right to access and review electronic files, messages, 
internet use, blogs, "tweets", instant messages, text messages, email, voice mail, and other digital 
archives, and to monitor the use of electronic communications as necessary to ensure that no 
misuse or violation of Company policy or any law occurs. All such information may be used 
and/or disclosed to others, in accordance with business needs and the law. The Company 
reserves the right to keep a record of all passwords and codes used and/or may be able to 
override any such password system  

 e. Employees are not permitted to access the electronic communications of other 
employees or third parties unless directed to do so by Company management. No employee may 
install or use anonymous e-mail transmission programs or encryption of e-mail communications.  

 f. Employees who use devices on which information may be received and/or stored, 
including but not limited to cell phones, cordless phones, portable computers, fax machines, and 
voice mail communications are required to use these methods in strict compliance with the 
Confidentiality section of this Handbook. These communications tools should not be used for 
communicating confidential or sensitive information or any trade secrets.  

 g. Access to the Internet, websites, and other types of Company-paid computer 
access are to be used for Company-related business only. Any information about [Company 
Name], its products or services, or other types of information that will appear in the electronic 
media about the Company must be approved before the information is placed on any electronic 
information resource that is accessible to others.  

4.9 Cell Phone Policy.  

The use of personal cell phones at work is discouraged because it can interfere with work 
and be disruptive to others. Therefore, employees who bring personal cell phones to work are 
required to keep the ringer shut off or placed on vibrate mode when they are in the office, and to 
keep cell phone use confined to breaks and meal periods. Conversations should be had away 
from areas where other employees are working. When cell phone use interferes with the 
satisfactory performance of an employee's duties or disturbs others, the privilege of using a 
personal cell phone at work may be taken away and other disciplinary action, up to and including 
termination, may be imposed.  

The Company may provide cell phone allowances to employees in certain positions in an 
effort to improve efficiency and effectiveness. When cell phones are used for Company business, 
employees must comply with all Company policies governing conduct, including our policies 
prohibiting discrimination, harassment, and violence in the workplace. When using the cell 
phone in a public place, please remember to maintain the confidentiality of any private or 
confidential business information. As a courtesy to others, please shut cell phones off or place on 
vibrate mode during meetings.  
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SECTION 5 EMPLOYEE BENEFITS AND SERVICES  

5.1 Generally.  

Aside from those benefits required by state and federal regulations, [Company Name] 
also offers additional benefits for its full-time employees. From time to time, benefits may be 
added or deleted from the benefits package. The Company reserves the right to make such 
changes.  

This Handbook does not contain the complete terms and/or conditions of any of the 
Company's current benefit plans. It is intended only to provide general explanations. For 
information regarding employee benefits and services, employees should contact Director of 
Human Resources.  

5.2 Group Health Insurance.  

[Company Name] offers a group health plan for eligible employees. The Company's 
group health insurance plan is offered through [Company Name] Healthcare Plan. For more 
information, refer to the Company's benefits booklet for complete details and benefits.  

5.3 401(k) Plan.  

[Company Name]'s 401(k) Plan is a convenient payroll deductible method to help 
supplement employees' retirement benefits and provide a long term vehicle to accumulate 
savings. For information regarding employee benefits and services, employees should contact 
Director of Human Resources.  

5.4 COBRA.  

Under the provisions of the Consolidated Omnibus Budget Reconciliation Act (COBRA) 
of 1986, if you are covered under the Company's group health insurance plan(s) you are entitled 
to continue your coverage in the event that your employment with the Company ends. Under 
COBRA, the Company must offer each qualified beneficiary (the employee and any covered 
dependents) who would otherwise lose coverage under the plan as a result of a qualifying event 
an opportunity to continue their insurance coverage. A qualifying event is defined as termination 
of employment, a reduction in the number of hours of employment, death of covered employee, 
divorce or legal separation, a dependent child ceases to be dependent, eligibility of the covered 
employee for Medicare, or an employer's bankruptcy.  

5.5 Worker's Compensation.  

All states have Workers' Compensation laws whose purpose is to promote the general 
welfare of people by providing compensation for accidental injuries or death suffered in the 
course of employment. These laws are designed to provide protection to workers suffering 
occupational disabilities through accidents arising out of, and in the course of employment. 
[Company Name] carries Workers' Compensation Insurance for all employees and pays the 
entire cost of the insurance program. An employee who suffers an injury or illness in connection 
with the job is usually eligible to receive payment through the insurance company for lost wages. 
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In addition to disability payments, necessary hospital, medical and surgical expenses are covered 
under Workers' Compensation, with payments being made directly to the hospital or physician. 
Workers' Compensation benefits to injured workers also include assistance to help qualified 
injured employees return to suitable employment.  

5.6 Social Security Benefits (FICA).  

During your employment, you and the Company both contribute funds to the Federal 
government to support the Social Security Program. This program is intended to provide you 
with retirement benefit payments and medical coverage once you reach retirement age.  

5.7 Unemployment Insurance.  

The company pays a state and federal tax to provide employees with unemployment 
insurance coverage in the event they become unemployed through no fault of their own or due to 
circumstances described by law. This insurance is administered by applicable state agencies, who 
determine eligibility for benefits, the amount of benefits (if any), and duration of benefits.  

SECTION 6 EMPLOYEE LEAVES OF ABSENCE AND TIME OFF  

6.1 Generally.  

While regular attendance is crucial to maintain business operations, the Company 
recognizes that, for a variety of reasons, employees may need time off from work. The Company 
has available a number of types of leaves of absence. Some are governed by law and others are 
discretionary. For all planned leaves, however, employees must submit a request at least 3 days 
in advance; in case of emergencies, employees should submit the request as soon as they become 
aware of the need for leave. All leaves must have the approval of Company management. If, 
during a leave, an employee accepts another job, engages in other employment or consulting 
outside of the Company, or applies for unemployment insurance benefits, the employee may be 
considered to have voluntarily resigned from employment with the Company.  

All requests for a leave of absence will be considered in light of their effect on the 
Company and its work requirements, as determined by Company management, which reserves 
the right to approve or deny such requests in its sole discretion, unless otherwise required by law. 
For disability-related leave requests, the Company will engage in an interactive process with the 
employee to determine if a leave is the most appropriate accommodation. The employee must 
provide a certification from his or her health care provider to the Company to support a leave for 
medical reasons. Failure to provide the required certification to the Company in a timely manner 
will result in delay or denial of leave. If an employee requires an extension of leave, the 
employee must request such extension and have it approved before the expiration of the currently 
approved leave.  

While the Company will make a reasonable effort to return the employee to his or her 
former position or a comparable position following an approved leave of absence, there is no 
guarantee that the employee will be reinstated to his or her position, or any position, except as 
required by law.  
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6.2 Sick Days.  

Eligible employees are entitled to 6 paid sick days per year. Sick days' pay for regular 
full-time employees will be calculated based on the employee's base pay rate times the number 
of hours the employee would otherwise have worked on that day. Regular part-time employees 
will be paid on a pro-rata basis. When employees eligible for paid sick days do not take the full 
amount of sick time they could have taken in a year, that amount will be forfeited at the end of 
the year.  

6.3 Vacation Days.  

Eligible employees are entitled to 12 paid vacation days per year. Vacation days' pay for 
regular full-time employees will be calculated based on the employee's base pay rate times the 
number of hours the employee would otherwise have worked on that day. Regular part-time 
employees will be paid on a pro-rata basis.When employees eligible for paid vacation days do 
not take the full amount of vacation time they could have taken in a year, that amount will be 
paid to the employee as wages in the final paycheck of the year. Upon termination, employees 
will be paid all accrued but unused vacation time as wages.  

6.4 Holidays.  

  [Company Name] observes the following paid holidays:  

• New Year's Day  

• Martin Luther King Jr. Day  

• President's Day  

• Memorial Day  

• Independence Day  

• Labor Day  

• Thanksgiving Day  

• Day After Thanksgiving  

• Christmas Day  

• New Year's Eve  

The Company will grant paid holiday time off to all eligible employees. Holiday pay for 
regular full-time employees will be calculated based on the employee's base pay rate (as of the 
date of the holiday) times the number of hours the employee would otherwise have worked on 
that day. Regular part-time employees will be paid on a pro-rata basis.  
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If an eligible non-exempt employee works on a recognized holiday with Company 
approval, he or she will receive holiday pay plus wages at his or her straight-time rate for the 
hours worked on the holiday.  

  6.5 Family and Medical Leave.  

  Because of the Company's small size, we are not required to comply with the federal 
Family and Medical Leave Act ("FMLA"). However, we recognize that our employees may 
occasionally need to take unpaid leave to care for a new child, to care for a seriously ill family 
member, to handle an employee's own medical issues, or to handle issues relating to a family 
member's military service, possibly including caring for a family member who is injured while 
serving in the military.  

If you anticipate that you might need time off to deal with family and medical issues, 
please speak with your supervisor. We will seriously consider every request on a case-by-case 
basis.  

6.6 Workers' Compensation Leave.  

Any employee who is unable to work due to a work related injury or illness and who is 
eligible for Workers' Compensation benefits will be provided an unpaid leave for the period 
required. The first 12 weeks will be treated concurrently as a family and medical leave under the 
federal Family Medical Leave Act ("FMLA") for employees eligible for FMLA leave.  

6.7 Jury Duty.  

U.S. citizens have a civic obligation to provide jury duty service when called.  

By state law, employees can use vacation, personal leave, or comp time to cover time 
they are out for jury duty.  

The employee must bring in the jury duty notice as soon as it is received so that 
appropriate arrangements can be made to cover his or her duties. Employees are required to call 
in or report for work on those days or parts of days when their presence in court is not required.  

6.8 Voting Time.  

Employees who are registered voters and who lack sufficient time outside of work to vote 
in any local, state, and national election may take up to two hours off work with pay at the 
beginning or end of the day for this purpose. Employees should provide at least two working 
days' notice when time off is required.  
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AT-WILL EMPLOYMENT AGREEMENT AND ACKNOWLEDGEMENT 
OF RECEIPT OF EMPLOYEE HANDBOOK 

Employee: [Employee]  

I acknowledge that I have been provided with a copy of the [Company Name] (the 
"Company") Employee Handbook, which contains important information on the Company's 
policies, procedures and benefits, including the policies on Anti-Harassment/Discrimination, 
Substance Use and Abuse and Confidentiality. I understand that I am responsible for 
familiarizing myself with the policies in this handbook and agree to comply with all rules 
applicable to me.  

I understand and agree that the policies described in the handbook are intended as a guide 
only and do not constitute a contract of employment. I specifically understand and agree that the 
employment relationship between the Company and me is at-will and can be terminated by the 
Company or me at any time, with or without cause or notice. Furthermore, the Company has the 
right to modify or alter my position, or impose any form of discipline it deems appropriate at any 
time. Nothing in this handbook is intended to modify the Company's policy of at-will 
employment. The at-will employment relationship may not be modified except by a specific 
written agreement signed by me and an authorized representative of the Company. This is the 
entire agreement between the Company and me regarding this subject. All prior or 
contemporaneous inconsistent agreements are superseded.  

I understand that the Company reserves the right to make changes to its policies, 
procedures or benefits at any time at its discretion. However, the at-will employment agreement 
can be modified only in the manner specified above. I further understand that the Company 
reserves the right to interpret its policies or to vary its procedures as it deems necessary or 
appropriate.  

I have received the Company Employee Handbook. I have read (or will read) and agree 
to abide by the policies and procedures contained in the Handbook.  

 

By: ___________________________________  Date: __________________  

[President's Name] , President  

 

By: ___________________________________  Date: __________________  

 [Employee]  
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