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DeGUZMAN CELIS & DIONISIO LAW OFFICES
Suite C, 15th Floor, Strata 2000 Building
F. Ortigas Jr. Road, Ortigas Center

Pasig City

Attention: ATTYS. MARIANO L. CELIS 1l
AMALIA E. DIONISIO

and
MARJORIE F. MONCES

Gentlemen:

This refers to your letter dated January 30, 2018 requesting on behalf of your
client, Nutri-Asia, Inc. [doing business under the name and style of UFC Philippines]
(hereinafter referred to as “NAI”), for confirmation of your opinion that the merger

between NAI and Southeast Asia Food, Inc. (“SAFI”) for brevity) is a tax-free merger in
accordance with Section 40(C)(2) and 6(b) of the National Internal Revenue Code

(NIRC) of 1997, as amended.

Background

’ 1. NAI, with Tax Identification No. (TIN) , 1s a domestic
corporation duly registered with Securities and Exchange Commission (SEC)

with principal office address at JY Campos Centre, 9™ Avenue cor. 30™ Strept

Bonifacio Global City, Taguig City. At present, NAI has authorizec c¢- ital

stock of (P ), divided into |

( , common shares with a par value of (P )each
( ) preferred shares with a2 r value of
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said capital stock, equivalent to shares 1s owned by NAL

s
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3. In Aprl 2011, NAI and SAFI entered into a Plan and Agreement of Mer

b U

.:e P

with NAI as the surviving corporation, wherein the effective date of tke
merger is July 1, 2011.
4. The stockholders of the said corporations approved such merger, for the
: following business purposes:
a. The integration of the administrative facilities of the constituent

corporations will result in economies of scale and efficiency of operations;
b. The consolidation of the assets of the constituent corporations will allow
the procurement of financing and credit facilities under more favorable
terms; and
c. The merger will make possible the more productive use of the properties
of the constituent corporations.

5. At the time of the merger, NAI had an authorized capital stock of

Pesos (P ), divided i1nto Shares

( ) with a par value of (P ) each. The total capital
stock 1issued and outstanding amounted to Pesos |
(P ) '

6. To implement the issuance of new shares in exchange for the shares of SAFI,
NAI simultaneously increased its authorized capital stock from P

to P ﬂ
7. On May 27, 2011, SEC approved the Plan and Agreement of Merger and the ’
Articles of Merger of the constituent corporations, as well as the increase in

& INAY S authorlzed capltal stock.

8. In view thereof, NAI requested for a confirmation of the tax-free nature of .ae
said merger with the Bureau of Intemal Revenue s Law and Legisl.dve

Division in a letter dated June 1 201 18

i 4

9. Thereafter, in a letter dated March' 20 2013, the BIR’s Law and Legislative
Division notified NAI that said request for confirmatory rulisic has beer
archived for failure of the latter to comply with the submissier

documents to process the application.

1‘ .n ‘May 23, 2013 an Amended Plan and Agreemenv Of
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common shares of the Surviving Corporation (NAI) at the eXch o¢

10 shares of NAI at a par value of P per share for every sh th

P par value of the Absorbed Corporation (SAFI).

13. Under the said Amended Plan and Agreement of Merger, the stockholdel;sa o
the constituent corporations resolved to issue a total of shares ir
favor of NAI, in exchange for its shares in SAFI, thereby amending

the total number of i1ssued shares to all SAFI stockholders from

common shares to common shares at a par value of P each
share. Since the said shares shall be 1ssued by NAI to itself, these

shares shall be held in treasury.

14. It 1s proper and desirable that the corresponding number of shares for NAI’s
ownership in the capital stock of SAFI or shares should be

1ssued, thereby, a total of shares shall be 1ssued to the stockholders
of SAFI by virtue of the merger.

Based on the foregoing representations, you now request confirmation of your
opinion that -

1. The described merger of SAFI into NAI is a tax-free merger under Section

40(C)(2) and (6)(b) of the NIRC, such that no gain or loss shall be recognized
for iIncome tax purposes;

2. The transter of assets by SAFI to NAI pursuant to the merger 1S not subject to

value-added tax (VAT) and any unused input tax of SAFI as of the effective
date of the merger 1s absorbed by NAI, as the surviving corporation;

3. The transter of assets of SAFI to NAI is likewise not subject to donor s tax for
lack of donative intent on the part of SAFI;

4. The transfer of real properties to NAI is not subject to documentary stamp tax

(DST) under Sectlon 199 (m) of the NIRC, as amended by Republic Act (RA)
No. 9243;

5. Any excess creditable w1thhold1ng tax (CWT) of SAFI, as the absorbed

corporation 1n a statutory merger, 1s transferred to and vested i in NAL as the
surviving corporation, and such excess CWT may be utilized by the latter: - .nd

6. The original issuance of NAI’s shares to the stockholders of SAFI is subjec Lo
DST at the rate of (P ) on each ( 3 m

fractional part thereof.

i
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In reply tﬁereto, please' be informed, as follows:

) -?"- S B - 5.3 4
P % 4 & ~:‘ 3] =74 oo : 5 8 - : 1‘4.: R > ) P [ B ” 5% 9 4 ~
¥ ® [l * P o 3 . . - [ { y ) ; , - y v T r i -
" i (oo e . o el ’ e - - ‘ TR Y _ ) .‘ - 5
4 N + il d '. 9 r’ 3 o) - . .
8§ )« ."rz \ - 4 e - = ‘1 \ :‘ '§ N "(.\ ‘. g \ ! J I Sl - b 1 " .k ‘
. L" ‘ ! A . “ '. » ". 4 Fe ‘» \ Ul y I r- I
"‘ - - 4 b ," . R p . v | i 3
* . ' n'“ o .." P 'e >, - ‘ - . ; '. ] - k .- \ { ’ b (7} ' . .
: ‘*“\‘ A i . 2 e _; _'. : b - kl { . . Ny :!\. 4 & N 3 .J for ; ) 4 a ¥ J A )
T " . o - = 2t - - -
B [ N 5 by
e . 1‘ o & - - “ Y
Yadil1lit X ,
2 | +he2 Yo 2 \ N
B

. ’ . ' —— '." - . o e — ; y L X y ' . v &l ) A\ : - » )
g Y \ 0 ,- T - ol
"y o, a5 NS Bei s of i¢ b ke ) w e
. ’ : . " » .. ey v "-") s -.' : g ﬁ'o e 2
3 ! 1 v { A . « -‘ 4 b4 : . Py A . W ‘
al s P £ 3er -4 —_ v ! " v ) ! A ad )
- )\‘:"*’ o oL o ' "N 7 oy ’ 1 0 0 eI a OIlS 0 - " w AL ‘J } ¥R ““* ) -3 I . l | TS
- - - ¥ P ‘ f g 4‘ L IR " AY “z' 2 .
.," R ‘:b‘ & “'_ » Y g » - :. ’ -
. x . ) 'l\ “, ) > of :. ‘?' : - ,- ! 3 3 . : A' "y ‘ g ,.\ ) :
) . L g ¢ w S ‘ £ b : \ .
:‘ "’:

' . .' ‘ v : .

1

;-@)%g.-

o ’-
21 D¢ "‘(-‘3‘ I'""-'f'\"' i z S i EE Te
alblilL, o ‘ *3*& %i ALC

- ’&; - . g w

exchange all its assets, net of liabilities and obhgatlons fdr f';’ 7 1ber of

oy
%
i
o

:’tar "‘8_ D




- . e '. 0 )
¥ &t
P A 3 a1t R A
’ b s
. B | e e ?*-'-_-.’,-23'-"‘-,.‘.’:'__‘_: SRE T N\ e :
3 > ' 3 y
+ ) —-— T S o ol 2 y
- p %
i,
d - - . Vs
l'v 4 »
e ’

) - \ . : | sl .. & } L ‘,
3 : a 7 .' ".’ B :1;' “ g L Py ':: v
" RN o 3 . o\ i C P
3 e ) ..‘~ ” .I. I'."C' 4 . L H"-' \ 3 X & ’
- i S5 | A, ¢ ’ . o
» 8 “ 4 \' 2 W - VRN 5 By R SRR . -
v - iy ¥ = o eV T g Y o 8 1 ’
1)3 ) '.“' O 3 <, = A -.~ R - A 2 y ! O * _‘ oy SR L Y .;‘-;\}"’“ i B0 N % =N 4 : g
N ' i 3 N 3 w1 " [ . . \ ' - a | ’ y s -
le: g : H.' ‘(n “' .,. & e ‘ : ‘. _..‘* i g \ - ?- ‘ ' \ '..\ 4 ‘ ‘ﬁ !': & " !/: ,\,s :\ (‘ \ s »
‘.mr Per p P 9 ) Ve R - 3 \",’ S A4 B J;} J ) 4 \ |
g rd w -1 el v . - - - -
> st 2] v
. AL
i . a
L . 4

‘ the burden of taxatlon

The merger of SAFI and NAI qualifies for non-recognition of am' 0;} ‘ a

and liabilities, to NAI pursuant to the Plan of Merger.

income tax purposes 1n accordance with Section 40(C)(2) of the Tax Code of 1997, as
amended, that no gain or loss shall be recognized by SAFI, as the transferor of all a °f ts

Ly
g .'.’ .J!"' bo. i
e Pl 9

Accordingly, no gain or loss shall be recognized by NAI, as the transferee, on its
receipt of the assets and liabilities of SAFI pursuant to and as a consequence of the merger.

On the other hand, the bases of the shares of stocks to be received by the
shareholders of SAFI upon the exchange shall be the same as the bases of the properties,
stocks or securities exchanged, decreased by (1) the money received, and (2) the fair market
value of the other property/ies received and increased by (a) the amount treated as dividend
of the shareholders and (b) the amount of any gain that was recognized in the exchange.

(Sec. 40 (C) (5) (a) of the Tax Code of 1997, as amended)

The basis of the properties transferred in the hands of the transferee (NAI) listed in
Annex “A” hereof, shall be the same as it would be in the hands of the transferor (SAFI)

increased by the amount of the gain, if any, recognized to the transferor (SAFI) on the

transfer. (Sec. 40 (C) (5) (b), supra)

Finally, if the amount of the liabilities assumed plus the amount of the liabilities to
which the property is subject exceed the total of the adjusted basis of the properties
transferred pursuant to such exchange, then such excess shall be considered as a gain, on
the part of the transferor, from the sale or exchange of a capital asset or of property which
is not a capital asset, as the case may be. (Sec. 40 (C) (4) (b), supra)

The substituted basis of the propertles transterred by SAFI to NAI shall comnl E
with the rule that cash and other cash items will be excluded from the computation of the &

adjusted basis of the properties transferred for purposes ot determining whether liabilities "

assumed and to which the property is subject do not exceed the adjusted basis ¢, the
property transferred pursuant to No. IV(A)(2) of Revenue Memorandum Ruling (RMR)

No. 2-2002 dated June 10, 2002.

31,2010 shall be as follows

Amount Allocated
in Phy Liabilities

Accordingly, the allocated shares and liabilities, and the substituted kdsfs of the assets
transferred by SAFI to NAI based on SAFI’s audited financial statenrents gs of December
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Other noncurrent
assets

TOTAL

Liabilities Amount (in Phry
Short-term bank loans

Accounts pavable and accrued expenses
Current portion of liabilities under finance lease
Long-term bank loans — net of current portion

Liabilities under finance lease — net of current portion
Accrued rent

TOTAL

e

2. Section 105 of the Tax Code of 1997, as amended, identifies the persons liable for
the Value-Added-Tax. Thus,

“SECTION 105. Persons Liable. — Any person who, in the course of trac
or business, sells, barters, exchanges, leases goods or properties, renders

services, and any person who imports goods shall be subject to the valr -
added-tax (VAT) imposed in Sections 106 to 108 of this Code.

XX | g
However, Section 4.106-8(b)(3) of Revenue Regulatizmis (RR) No. 16-2005. as

amended by RR No. 4-2007', specifically excludes mergers ‘irom being subject to output
tax. Hence,

“SECTION 4.106-8. Change or Cessation of Status gs VAT-registered
Person. — *

XXX
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The VAT shall not apply to goods or properties existing as of th
occurrence of the following: ot

(1) XXX
(2) XXX j t,, i..

31"{‘ 2
ALl -

(3) Merger or consolidation of corporations. The unused input tax of the
dissolved corporation, as of the date of merger or consolidation, shall be b
absorbed by the surviving or new corporation.”

Thus, the above-mentioned transaction shall not be subject to VAT, and any
unused input VAT of SAFI as of the effective date of merger will be transferred to and
absorbed by NAI pursuant to Section 4.106-8(b)(3) of RR No. 16-2005, as amended, the
said transfer being considered a transaction “not subject to output tax” under the said

Section.

3. Well-settled in our jurisprudence is the fact that the essential elements of a

valid donation are: (1) the reduction of the patrimony of the donor, (2) the increase in the
y patrimony of the donee, and (3) the intent to do an act of liberality (animus donandi).

Clearly, there is no intention on the part of any of the parties to the merger — SAFI
to donate to NAI its assets since the transaction is purely for legitimate business purpose.

Thus. the aforesaid merger will not be subject to gift tax since there is no interion to
donate. and the transaction is a bonafide merger effected solely for business reas: .

4 No DST is due on the transfer of assets made pursuant to the Plan 51 Merger
under Section 199 (m) of the Tax Code, as amended by Republic Act I 1. 9243, 1n B
relation to Section 40 (C) (2) of the Tax Code, as amended. (BIR Ruling /. 100-2017 S

dated March 2, 2017)

In the case of Pilipinas Shell Petroleum Corporation vs. Commissioner of Internal
Revenue (C.T.A. Case No. 6477 dated April 20, 2003), the Court stated that all the
integral parts of the merger including the surrender of shares in exchange for shares,

should be treated as a single and continuing transaction subject only to one DST. The
Court held, as follows: -

"As earlier stated, DST is in the nature of an excise tax
because it is really imposed on the privilege to enter into a L
transaction. Its imposition, therefore, should be only once. g

o LAY

And in a statutory merger, there is only one transaction, 1e.,
the issuance by the surviving corporation of its own shares of - —

‘ . 'Q ‘.:'.“‘-!. -

stock to the stockholders of the absorbed corporation in

exchange for the shares surrendered by the shareholders of the
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single and continuing transaction subject only to one DST.
The transfer of real property is not a transaction separate and
distinct from the merger but an integral part or a mere

continuation of the 1
consummated."

, . o
the assets to be transterred by SAFI as of the effective date of the merger, shall be
transferred to and vested in NAI, as the surviving corporation, and such excess CWT may

be utilized by the latter. (BIR .Ruling No. 100-2017 dated March 2, 2017) -f.;_\._

5. Any excess and unutilized creditable withholding taxes (CWT), which form part of

6. DST at the rate of P1.00% on each P200 par value, or fractional part thereof, shall be

imposed on the original issuance of shares by NAI to the stockholders of SAFI as a
consequence of the merger as provided under Section 174 of the Tax Code, as amended.

7. Tt is to be emphasized, however, that the net operating loss carry-over (NOLCO) A
under Section 34(D) (3) of the Tax Code, as amended, and as implemented by Revenue
Regulations No. 14-2001, of SAFI, if any, is not one of their assets that can be transferred
and absorbed by the surviving corporation, NAI, as this privilege or deduction can be
availed of by SAFI only. Accordingly, the tax-free merger between SAFI and NAI does

not cover the NOLCO of the former.

8. The excess and unexpired minimum corporate income tax (MCIT) of SAFI, as of
the effective date of the merger as of year 2011, if any, shall be carried forwargi and
credited against the normal income tax due of NAI for the three (3) immediately
succeeding taxable years pursuant to Section 27(E)(2) of the Tax Code, as amended; and

0 The retained earnings of the absorbed corporation amounting to

Pesos (P ) are subject to the ten percent (10%) final withholdipg tax on
dividends constructively received by its individual shareholders pursnant to Section 24 (B)
(2) of the Tax Code. (BIK Ruling No. 1422-18 dated December 7, 2018) '

In order that the above-described reorganization can be considered as merger under
Section 40 (C) (2) and (6) (b) of the Tax Code of 1997, as amended, the parties to the
merger should comply with the following requirements set forth under Revenue

Regulations No. 18-2001:

A. The plan of reorganization should be adopted by each of the corperations, parti, e
thereto, the adoption being shown by the acts of its duly comsiifutec resperisible
officers and appearing upon the official records of the corperatic .
corporation, which 1s a party to the reorganization, shall file, mpﬂfgﬁm return for
the taxable year within which the reorganization occurred a 009’& tatement of
all facts pertinent to the non-recognition of gain or loss in < unnection with the

~ reorganization, including: , A
A copy of the plan of reorganizatlon, togethpr,mﬁl a " ; 7 , ;,L od u : de
he penalties of perjury, showing in full the purposcs thereof and m detail al
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3. A statement of the amount of stock or securities and other property or money
rc-;celve;c! from the exchange, including a statement of all distribution of other
disposition made thereof. The amount of each kind of stock or securities and
other property received shall be stated on the basis of the fair market value
thereof at the date of the exchange; e

4. A statement of the amount and nature of any liabilities assumed upon the
exchange, and the amount and nature of any liabilities to which any of the

property acquired in the exchange is subject.

B. Every taxpayer, other than a corporation, party to the reorganization, who received
stock or securities and other property or money upon a tax-free exchange n
connection with a corporate reorganization shall incorporate in his income tax
return for the taxable year in which the exchange takes place a complete statement
of all facts pertinent to the non-recognition of gain or loss upon such exchange,
including:

1. A statement of the cost or other basis of the stock or securities transferred in the
exchange; and

7 A statement in full of the amount of stock or securities and other property or money

’ received from the exchange, including any liabilities assumed upon the exchange.
and any liabilities to which property received is subject. The amount of each s.

of stock or securities and other property (other liabilities assumed wpon the

exchange) received shall be set forth upon the basis of the fair market value thereof

at the date of the exchange.

C. Records in substantial form shall be kept by every taxpayer whe participates in a
tax-free exchange in connection with a corporate reorgamzation showing the |
cost or other basis of the transferred property or money received (including any
liabilities assumed on the exchange, or any liabilities to which any of the properties &
received were subject), in order to facilitate the determination of gain or loss from
subsequent disposition of such stock of securities and other preperty received from

the exchange.

In addition to the foregoing requirements, the parties shalll @iclose with their
respective income tax returns for the taxable year in which the m occurred a copy of
the request for ruling filed with, and the corresponding ruling isswed by, the Bureau of
Internal Revenue, both duly stamp-received by the appropriate office catb i
Internal Revenue.

B * Such parties shall include as a note to their respective audited financial statements

~ for the taxable year in which the merger occurred a statement to the effect t hat they hold

,  such assets/shares acquired in a merger and the year in which such merger occurred, and

~ in the taxable years until the subject properties are subsequently transferred to anothe:
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.. Furthermore, the parties shall cause to annotate at the back o " the Transfer
Certificates of Title (TCT) and Certificates of Stock, the date the merger was executed,
the original or historical cost of acquisition of the properties or shares of stock involved,
r and the fact that no gain or loss was recognized as a result of such merger; prov ded

however, that any violation by the Register of Deeds or by the Corporate Secretary )

condition shall be penalized under Section 269 or 275, as the case may be, of the Tax
Code of 1997, as amended. %

Finally, the parties are required to submit to the Law and Legislative Division, 'f'j
Bureau of Internal Revenue, proof of annotation of the substituted basis of the shares of
stock and/or real properties involved in the transfer within ninety (90) days from receipt

of this ruling. Violation of this requirement is subject to the penalties provided in Section
275 of the Tax Code of 1997.

This ruling is being issued on the basis of the foregoing facts as represented.
However, if upon investigation, it will be disclosed that the facts are different, then this
ruling shall be considered null and void.

Very truly yours,

wwe—v
CAESAR R. DULAY
Commissioner of Internal Revenue

, " .~ 036057

K-1

gps(safi-nai merger)



LIST OF PROPERTY/IES T

(Pursuant to Sectiop 40(C)(2) and 6(c) of the Tax Code of 1997 5
2 Revenue Regulations No. 18-2001 dated November 13, 2001,
and Revenue Memorandum Order No. 32-2001 dated November 28, 2001)

Name of Transferee: NUTRI-ASIA, INC.

Transfer
PNatlll'e of | Certificates of | Property Description Acquisition | Adjustment/

roperties | Title No./ Tax | and Classification Cost Depreciation | Adjusted Basis
Declaration No. (in PhP )

Condominium

LL.and

Ilmp -
Warehouse
Imp -
Warehouse

e T T T | oo
Imp -

Warehouse
Imp -
Open Shed
Land

LLand

Imp -

>R aE————) T L S—— e QS

- o
TR !
PPy, S —‘Jl--z/‘ "' \

— — TSN T - - ‘
. S R tae o PRCET L W O

- — - - -




Land

20 Land '-
, P S ' r
TOTAL (Phy B 5
No. Name of Issuing Stock Certificate No. Number of Valuation (Original or
Corporation Shares Adiusted, as indicated) (in Php) |

NutriAsia, Inc. (BVI)

*  The total Investment Properties amounts to as indicated in the Audited Financial
Statement as of December 31, 2010. The difterence of pertains to the development cost 3

included as part of Investment Properties. |



. —

348 ol L A
s g - 1 AT E ¥ Ay e 4
7 la 8 :\ - . - :' K] “‘f‘ S e i
1 - i BB L' s g %y 9 y
» : . e AI o § Yal" l“”'} . 'r““ - ‘4' . ‘ .
3 { U é&ﬁt-u)mrfzu:%
. - - —— r o Pl '-. :‘:);;, \'.A, )_‘,} 4
v DN v Y r— - — S8 > i
= . L ] - By “ ’..n v‘- DS« X . -
; P » - e . P 1

~

"3

- - '.~ - -~
T T — S ——— . —

L PR T e
. ')_‘ i » N yr .‘-\ e -
o -~ . FgL - "\ - 0 o‘.‘ .“:. .
J ..- ; A ) *q I- ‘: [ S v ;’r“
Ll R Sy L\"«iﬁ{
v - \" ~ : . s 2

o2 ‘e ¥ R e
Liabilities S

i . . ’ e Ry R -
Capital Stock T

Additional Paid-In Capital

T ——— ———

N
iy ’4; 1 W N e v

i\ h T): "NV e 0. . :
g“" i .,‘ )"i‘ ‘i—v\z:" nr” """:r- ,".,v ]
S HIprovement (ror rea

I @
-"q'.-—4'.

e o

To record the Tax-Free Exchange (TFE) of Investment in

(share type) shares of (ww) with

aggregate fair market value of P In exchange for

- M
;.._!

i Lot Tax-Free Exchange (T

;.i r "Q \-—o[y X ’I‘ ok
& 1 . “© [x f:_,i‘ r v::r“"
) £ e B’r"‘ L:'/}. )’% }\'"‘-1&] Ay

Investment in (share type) shares of ( mé's' uing corp/s),

£

—_— and other assets with a te fair market value of
type and no. . ggregate fair market value of
E,a]ue g o-otshare) of (name of transferee) with par p , including liabilities assumed resulting from
per Share. N % : G "‘:‘,'f e ":S’.‘ %
merger, in exchange for (type and no. of share) of name

transferee) with par value of P per share.

Balance

Sheet Notes Investment includes (no. and type of share/s) with par
Entry value of P 1In (name of transferee) resulting
from the Tax-Free Exchange of investment in (no. and

type of share/s) of (issuing corporation/s) covered by Articles of Merger, including the increase of the

Stock Cert.iﬁcate INO/sHs . ) which Authorized Capital Stock of (name of transferee),
were acquired for the total cost of (substituted basis) approved by the Securities and Exchange Commission

and which have fgir market value as of the date of on (date). The total acquisition cost/substituted cost to
exchange amounting to P s | (name of transferee) of the investment/s amounts to

(EMV at the time of exchange). The real properties,
investment/s and other assets were previously covered

Real properties, investment in (no. and type of share/s)
of (i1ssuing corporation/s) and other assets were acquired
through merger as evidenced by Plan of Merger and

by Transfer Certificate of Title and Stock Certificate
No/s. 1ssued by (issuing corporation/s) and
are now presently covered by Stock Certificate No/s.
constituting (no. and type of share/s) [total]
shares in the name of (name of transferee).
Proforma |Cash or Accounts receivables XXX.XX Cash or Accounts receivables XXX. XX
Entries to Investment in (name of transferee) XXX. XX Investment in (name of issuing corporation) / PPE -
Record Gain on Sale of Investment xxx.xx|  Land & Improvement / Other Assets XXX XX
Subsequent Gain on Sale of Investment x|
Sale /
Transter | To record subsequent sale / transfer of reall properties.
To record subsequent sale / transfer of investment acquired Ivestment/s and/or other assets acquiredthru Tas-Free
thru Tax-Free Exchange
|Current X
Current XXX.XX | Tax Payable XXX.XX | |
Tax Payable XXX. XX | y
.&
Provision for Tax as follows: Provision for tax as follows:

o Ty Vil By T Type YT

5% on P100.000 and

Gains realized on , : Gaiins realized on
: TFéze 1) |Net Capital Gains Tax suhsequent sale

o mvesimenvs

Net Capital Gains Tax

10% on excess

| N ! weiling Price of
9 : : | 0 ol inv/s al o e | mvestment at the
g, Stock Transaction Tax 1/2 of 1% the time of TFE 650 of 194 , e

~ubsequent sale |

Gains realized on
subsequent sale
of investment/s

Net Capital Gains Tax

Selling Price of
investment at the
time of
subsequent sale

Stock Transaction Tax 6/10 of 1%

Documentary Stamp
Tax (DST)

Total Tax Payable

If subsequent sale/s of investment/s was/were made before Januarv 1. 2018,
the tax rates used in the computation of Net Capital Gains Tax and Stock
- Transaction Tax at the time of tax-free exchange shall apply.
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Making the Public Know

IS* INDORSEMENT

. Referred to the Revenue District Office No. 116, Large Taxpayers Service, BIR
National Office, the herein copy of BIR Ruling No. or Certification Ruling SN No.
dated JUL 30 200 , relative to the statutory merger of Southeast
Asia Food, Inc. and Nutri-Asia, Inc., with principal office in JY Campos Centre, 9™ Avenue cor.
30" Street, Bonifacio Global City, Taguig City, pursuant to Section 40(C)(2) of the Tax Code of
1997 as amended.

In this connection, you are hereby requested to conduct necessary evaluation once a copy
of the above-mentioned ruling is presented to ascertain whether the facts as represented in the said i
ruling are true and the requirements set forth therein are complied with.

Y our prompt report hereon 1s earnestly desired.

CAESARR. DULAY
Commissioner of Internal Revenue




