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Corporate Activity is Still Taxing: Corporate Activity is Still Taxing: 
The CAT is Out of the BagThe CAT is Out of the Bag
By Valerie H. SasakiBy Valerie H. Sasaki11, Samuels Yoelin Kantor LLP, Samuels Yoelin Kantor LLP

When we last met, we talked about the 
basics of Oregon’s new Corporate Activity 
Tax. I wanted to start with a brief recap of that 
article, which you can find in the Business Law 
Section’s archived newsletters. In tax parlance, 
a tax base is the amount you multiply the 
rate against to get to the tax you have to pay. 
The Oregon Corporate Activity Tax (CAT) is 
imposed on a company’s “taxable commercial 
activity” (more or less gross business receipts 
minus a few things), which is a different tax 
base from net income.

Gross receipts taxes (or quasi-gross receipts 
taxes) tend to have a wider base and a lower 
rate. In a sense, it is similar to the Washington 
Business and Occupation tax. However, the 
CAT differs from that tax by allowing certain 
subtractions from receipts (35% of the greater 
of cost inputs or allowable labor costs). Because 
it does allow these subtractions, some practi-
tioners think it is still subject to the Public Law 
86-272 safe harbors we talked about last time. 

I agree with one of the reviewers of this arti-
cle: the name is confusing. It is the “Corporate” 
activity tax imposed on the “taxable commer-
cial activity” base of a business. It is not just 
imposed on corporations. Ohio’s tax is called 
the Ohio Commercial Activity Tax, so maybe 
they didn’t want to copy that, even though 
portions of the act are based on the Ohio mod-
el? Or maybe, if we’re being terribly cynical, 

the drafters wanted to call it something they 
thought that Oregonian voters would see as 
only applying to big (read: evil and opposed to 
puppies and kittens) business?2 I’m sure that’s 
not the case.

The Oregon CAT is in effect for all periods 
starting on or after January 1, 2020. Which is to 
say, it is in effect now. I hope that everyone’s 
been tracking whether you had to make esti-
mated payments?3

The Oregon Department of Revenue has 
been very busy writing administrative rules 
and, prior to being benched by the COVID-19 
global pandemic, was traveling all over the 
state (except to downtown Portland) to have 
listening sessions with taxpayers and practi-
tioners to iron out some of the concerns we 
had with the tax, and address some of the rules 
that were in temporary and draft form. The 
slides that they were using as well as a video 
from their March 10 session in Ashland, are 
available on its website.4

The revenue department has promulgated 
rules, several of which were issued in tem-
porary form given the short fuse before the 
effective date of the tax. As many of you know 
or have experienced, I could blither on and on 
about this topic. In the interest of keeping this 
article under a hundred pages, I will focus on a 
few of the issues that have come up as we start 
to live with—and advise clients on how to live 
with—the new tax. These are: how to source 
a dollar, what is a unitary group, and the 
problem of agents. These are areas where the 
department has drafted rules to help taxpayers 
navigate through those issues. I conclude with 
one of my favorite soapbox items that is seem-
ingly unrelated, but really isn’t: We should not 
be building a sales tax piecemeal. Rather, we 
should have a bigger discussion about what 
Oregon tax should look like. With that road-
map in place, let us begin!
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How do you source receipts?
The idea of sourcing is important in state 

tax practice generally because states can only 
constitutionally tax dollars that have a connec-
tion to the state. In the earlier article, I said that 
the question of whether a particular receipt is 
sourced to Oregon appeared to be interpret-
ed under general historic sourcing rules and 
throwback rules.  

This year, the revenue department promul-
gated temporary Oregon Administrative Rule 
(OAR) 150-317-1030. This rule states that a sale 
of tangible personal property will be sourced 
to the jurisdiction where the purchaser is lo-
cated. Oregon moved to this so-called “market 
sourcing” for income-tax purposes relatively 
recently (2018).

However, if a purchaser is located in a juris-
diction that doesn’t use the same sourcing rule 
and the transaction would otherwise escape 
taxation,5 that transaction would be “thrown 
back” to Oregon. Sales that are thrown back 
are included in Oregon sales for income-tax ap-
portionment purposes and increase the Oregon 
income tax the taxpayer has to pay. These sales 
will not be thrown back for CAT purposes.  

Where the rubber really meets the road, 
though, is where you look at how things other 
than sales of tangible personal property are 
taxed—i.e., stuff that isn’t “stuff.” The depart-
ment promulgated OAR 150-317-1040 that 
adopts market-based sourcing to source re-
ceipts not related to sales of stuff in most cases. 
So if someone is performing a service for an 
Oregon client, if the services are “delivered” in 
Oregon, the receipts related to that service will 
be sourced to Oregon. The main exception to 
this is in the case of real property. When some-
one is leasing or renting out property, if the 
property is in Oregon, the receipt is sourced to 
Oregon.  

The best advice you can give your clients 
is to keep good records about where their 
clients/customers are located and where they 
receive the benefit of whatever your client is 
selling/doing. I’ve had a number of discus-
sions with Oregon businesses whose primary 
customers are located outside of the state of 
Oregon. For income tax purposes, those sales 
may be pulled back to Oregon. However, 
for CAT purposes, they may not be “thrown 
back.” For many of our small business clients, 
this means that they are not subject to the CAT 
at all because their Oregon taxable corporate 
activity receipts are less than $1 million. 

What constitutes a unitary group?
The main idea of a unitary group is that 

you have related entities that work together 
and achieve greater efficiencies than a group 
of unrelated entities would be able to achieve. 
Because of these efficiencies, states like to tax a 
unitary group as a single taxpayer.  

For income tax, the definition of “unitary 
group” is defined as the extremely (un)help-
ful “a corporation or group of corporations 
engaged in business activities that constitute a 
unitary business.”6 The statute has some crite-
ria that it looks at, but the focus is on whether 
there is an “exchange of value” between the 
corporations.7 For CAT purposes, a unitary 
group must have 50% or greater common 
ownership. Beyond that, the CAT focuses on 
the same criteria for unitary group as a unitary 
group for income-tax purposes.  

Additionally, the income tax is only im-
posed on unitary groups of corporations. 
Because the CAT is also imposed on taxpay-
ers other than corporations, you could have 
a unitary group that includes partnerships, 
trusts/estates, individuals, or other types of 
taxpayers.

From a practical perspective, what this 
means is that your clients may have very 
different unitary groups for CAT and income 
tax purposes. The revenue department has 
promulgated additional guidance on what con-
stitutes a unitary group with proposed OARs 
150-317-1020 and 105-317-1025. Draft OAR 150-
317-1025 is particularly interesting, because it 
addresses what to do when your clients have a 
unitary group with non-USA members.
The problem of agents

I think many of us have a favorite Restate-
ment. Mine is definitely the Restatement of 
Agency.8 There are a lot of interesting practical 
wrinkles to the question of when “someone 
else doing something” is essentially “you” 
doing that thing. In the business context, we 
often employ agents to act on our behalf and 
facilitate transactions that otherwise would 
not happen. The agent can even collect funds 
for us. When I pay my dog walker by Venmo, I 
am not paying Venmo for walking my dog. I’m 
paying my dog walker. Venmo just happens to 
be the conduit that easily gets money from me 
to her. Venmo wouldn’t have to pay income 
tax on the gross transaction because it would 
have paid out my dog-walking fees to my dog 
walker and deducted them from the money I 
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sent to Venmo. If the CAT is a tax on gross re-
ceipts, and Venmo takes in a lot of money from 
Oregon payers, should it have to pay CAT 
on all of those proceeds? The common-sense 
answer would be no, because it is just acting as 
my dog walker’s agent.  

The CAT statutes recognize the importance 
of these conduit-type relationships and so the 
definition of “commercial activity” subject to 
tax excludes (among other things): “Property, 
money and other amounts received or acquired 
by an agent on behalf of another in excess of 
the agent’s commission, fee or other remuner-
ation.”9 The revenue department’s administra-
tive rule at OAR 150-317-1100 goes into greater 
detail about when a party can exclude amounts 
collected for a principal from their CAT base. It 
is worth noting that the examples given in this 
rule are the easy situations—e.g., Company A 
receives a dollar from B and transmits a dollar 
to subcontractor C. The rule states that this is a 
conduit payment to C and excludable from A’s 
CAT base. In this example, it is clear that A is 
C’s agent and also what portion of the pay-
ment should be considered a conduit payment 
to C. Real business transactions are sometimes 
less clear and will have to be evaluated based 
on the facts and circumstances surrounding the 
relationship.

What this means for you, as a practitioner, 
is that it is more important than ever to under-
stand how your client does business and what 
its different revenue sources are. The account-
ing firms have made money for years by iden-
tifying places where a client had mis-character-
ized a revenue stream; e.g., is that really your 
money or are you collecting it for someone else 
outside of your unitary group? It’s better for 
the client if that discussion happens now, as 
systems are being set up to capture amounts 
subject to the CAT, than in the context of an 
expensive refund project.
Valerie’s soapbox about terrible10 tax policy

What is good tax policy? The answer to that 
is a class that I have always wanted to teach. 
The AICPA has a great introductory guide that 
I commend to your attention.11 In brief, though, 
I have always thought of it as the right mix 
of tax tools and rates to fund the government 
services that we as a society deem important in 
each stage of the economic cycle. It would be 
stable, so that businesses can engage in long-
term planning, and it would be responsive to 
the different economic contributions of seg-
ments of society.

In the state tax arena, the mix of property tax, income tax, and sales 
tax (or a general excise tax) are referred to as a “three legged stool,” be-
cause having all three allows a government to tax wealth, income, and 
economic activity. Since an economic downturn typically has a different 
impact on the various parts of the economy as it progresses, the right 
combination of taxes—which I think of as tools in the toolbox—can 
provide greater long-term stability to overall revenue. As a core concept 
though, the systems have to be viewed in tandem, not in isolation.

One of the sacred cows of Oregon tax is that we will never, ever, ab-
solutely not ever have a retail sales tax. Voters, in fact, consistently reject 
statewide attempts to implement a retail sales tax.12 Except on bikes.13 
And cars.14 And heavy equipment leases.15 Local voters, who presum-
ably like to eat and drink at home, were willing to implement taxes on 
prepared food in Ashland and Yachats.16 But no, no retail sales tax or 
corresponding use tax other than those under-the-radar sales taxes. So 
far. And yet, the CAT may be a back door to us having a sales tax.

One of the fun things about the CAT is that the anti-tax activists have 
attempted to characterize it as a “hidden sales tax,” because they know 
Oregonians hate all things sales tax. Since businesses that try to pass the 
tax along to their customers are required to pay CAT on the amounts 
collected,17 it functions more like a general cost-of-doing-business 
increase. That is, my costs to operate go up, so I have to charge more for 
my goods and services. While I am never in favor of paying more, this 
doesn’t make the tax a sales tax. It just means that the business at which 
I am shopping has had an increase in its costs of production.

However, much as we are creating item-specific sales taxes, one piece 
of infrastructure that the CAT requires is required for a statewide retail 
sales tax. A retail sales tax is imposed on the sale at retail of tangible 
personal property and certain enumerated services. Tax is not imposed 
on wholesale sales of those same goods and services. When you are in 
a state that has a validly enacted sales tax, there are things that people 
have to generate and collect called exemption certificates. So if I’m a 
wholesaler who is buying a widget for resale to my customers, I give 
my widget vendor a certificate showing that the sale is exempt and I 
don’t have to pay the sales tax.

The CAT provides that sales to wholesalers, where the wholesaler 
certifies that the item will be sold out of state, may be excluded from 
the CAT base. The wholesaler must provide a certificate to the vendor 
that contains this “to be sold out of state” certification.18 The revenue 
department’s temporary administrative rule also allows a wholesaler to 
approximate the amount of purchased items that it will eventually resell 
out of state. This approximation can be done by using a ratio that the 
rule describes. The information contained on these certificates is sub-
stantially similar to the information required on a typical sales tax resale 
exemption certificate. Our clients, who are absolutely not collecting and 
remitting a sales tax, now have to build and maintain the infrastructure 
to preserve and validate these certificates in the event that they are 
audited. This is an expensive proposition, since the third-party software 
vendors charge a lot to implement and maintain these systems.

Good tax policy fundamentally requires a thoughtful approach 
to what a particular tax contributes to the overall mix of tax tools in 
the toolbox. It requires coherent implementation, which may not be 
possible in the fractured political times that we live in. Above all, it 
requires being responsive to the expressed values of the folks bearing 
the burden of the tax. Oregon voters do not support a general sales tax 

Continued on page 4
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and never have. However, the infrastructure 
requirements of the CAT, together with the 
hodgepodge of item-specific, location-specific 
sales taxes, may be moving us out on a slip-
pery slope without much of a plan. We need a 
thoughtful plan now, more than ever, for what 
a sustainable revenue system looks like in this 
state and how to get there.

Conclusion
This section is like the “secret ingredient” in 

Li Shan’s soup.19 That is, there is no conclusion. 
There are several important legislative tweaks 
to the CAT that need to happen, which were 
not passed during the 2020 session because of 
the general chaos of that session.20 Hopefully, 
we will see them brought forward in an emer-
gency session or in the 2021 long legislative 
session. The regulatory guidance surrounding 
the CAT is a rapidly evolving area with some 
of the smartest people on both the public and 
private side of the revenue question trying to 
figure out what works in the real world. I an-
ticipate that we’ll see litigation in the next few 
years. Until then, stay tuned!  u

Notes
1.  Please be advised that any opinions ex-

pressed in this article are not those of the 
American College of Tax Counsel, Oregon 
State Bar, Oregon State Bar Business Law 
Section, Oregon State Bar Taxation Section, 
my firm, your firm, you, my fourth grade 
teacher, my University of Washington, LLM 
State and Local Tax professors (hi guys!), 
Idris Elba, Jason Momoa, cats, dogs, chick-
ens, or anyone other than me. These are MY 
opinions, bad jokes, interpretations, and 
misintepretations of law, policy, folklore, 
and myth. Obviously. I barely even listen 
to my mother when she tries to foist off her 
opinions on me; do you really think I’d listen 
to anyone else?

2.  See note 1.
3.   An exciting thing to be tracking, as the rules 

have been evolving as payments come due. 
Sadly, not the subject of this article.

4.  https://www.oregon.gov/dor/programs/
businesses/Pages/corporate-activity-tax.
aspx

5.   Thus attempting to escape to the magical, 
tax-free place called “nowhere income.”

6.  Oregon Revised Statute (ORS) 317.705(2). To 
wit, “Centralized management or a com-
mon executive force; Centralized admin-
istrative services or functions resulting in 
economies of scale; or Flow of goods, capital 
resources or services demonstrating func-
tional integration.”

7.  I have seen some guidance on the Internets from professional firms 
that the entities have to have 80% common ownership. This is not 
correct.  

8.   See note 1.
9.   ORS 317A.100(1)(b)(M)
10.  See, note 1.
11. https://www.aicpa.org/advocacy/tax/downloadabledocuments/

tax-policy-concept-statement-no-1-global.pdf
12.  One of my favorite memories from working in public accounting was 

when some of us went to a national state tax training. The instructors 
assigned one person per state to talk about that state’s sales tax to the 
group. My colleague was selected and his presentation consisted of 
reading his slide listing the nine times that Oregon voters have reject-
ed a statewide sales tax. Good times.

13.  ORS 320.415
14.  ORS 320.410
15.  ORS 307.872
16.  Ashland Municipal Code §4.34.020; Yachats Municipal Code §3.12.020
17.  Senator Hass sent Director Ray a letter inquiring about whether it 

would be possible to pass the tax along to customers, so the depart-
ment clarified this point.

18.  OAR 150-317-1400
19.  The duck dad in Kung Fu Panda. Spoiler alert: There is no secret ingre-

dient. Not an opinion.
20.  Seriously. This year, 2020, has really been the year that seems like it is 

lasting a full decade and we’re not even halfway through it yet. (See 
Note 1)

CAT    Continued from page 3

Legislative Subcommittee News

The Business Law Section legislative subcommittee is 
working closely with the Oregon Laws Commission to 
examine Oregon’s relationship to the model acts, and has 
successfully sponsored legislation to help practitioners fix 
corporate documentation situations discovered after the fact. 

Reach out to Kara Tatman at Perkins Coie if you are 
interested in being involved with the Section’s legislative 
subcommittee. u

UPDATE

The public hearing for the second set of permanent rules for the 
Corporate Activity Tax will take place via conference call 9:00 to 11:00 
AM, Tuesday, June 23. To participate in the hearing, interested parties 
should call (541) 465-2805 and enter the conference PIN 234470 when 
prompted. Those wishing to testify at the hearing must register begin-
ning at 8:45 AM on the conference call line. Those needing to make 
alternate arrangements for registration should contact the Department 
of Revenue (DOR) rules coordinator before 8:45 AM June 23.

https://www.oregon.gov/dor/programs/businesses/Pages/corporate-activity-tax.aspx
https://www.oregon.gov/dor/programs/businesses/Pages/corporate-activity-tax.aspx
https://www.oregon.gov/dor/programs/businesses/Pages/corporate-activity-tax.aspx
https://www.aicpa.org/advocacy/tax/downloadabledocuments/tax-policy-concept-statement-no-1-global.pdf
https://www.aicpa.org/advocacy/tax/downloadabledocuments/tax-policy-concept-statement-no-1-global.pdf
mailto:ktatman%40perkinscoie.com?subject=
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What Business Lawyers Need to Know About the 
Tax Aspects of Fixing Mistakes
By Gwendolyn Griffith, Tonkon Torp LLP
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nonprofit entities, and 
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issues. 
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and individual taxation 
matters, as well as the 
income tax and transfer 
tax issues of trusts and 
estates. 
Gwen also addresses 
international tax 
issues, including 
foreign investment in 
businesses and assets.

Mistakes: Sometimes we inherit them; 
sometimes we make them; sometimes they 
just pop up out of nowhere. Experienced 
business lawyers are good at finding ways 
to fix mistakes. But before breathing a big 
sigh of relief that all is well, consider an 
often-overlooked issue: What are the tax 
consequences of correcting a mistake? 

This article will not address pure tax issues, 
such as an invalid S election or incorrectly 
reported income or deductions. Instead, 
it addresses the tax aspects of correcting 
mistakes in business transactions. The typical 
situation arises when a business lawyer 
discovers a problem with an entity’s creation 
or with a transaction after it has closed and 
must find a solution. From a business lawyer’s 
point of view, the Oregon Legislature has 
made corrections easier with its enactment 
of Senate Bill 359. This bill allows correction, 
by ratification or court approval, of certain 
imperfect actions taken by corporations and 
nonprofit corporations.    

In the tax world, taxpayers may almost 
always make corrections with prospective 
tax effect, but that is usually unsatisfactory 
because, for most corrections, retroactive effect 
is desired. A fundamental tax principle—the 
“annual accounting principle”—often stands 
in the way of this goal. Under the annual 
accounting principle, tax events that occur 
in one year are reported on the facts as they 
exist in that year. Events that happen in a 
subsequent tax year are reported in that year. 
The prior year is not reopened. In other words, 
each tax year stands alone. 

When the imperfect action involves the 
creation of a legal entity, the Internal Revenue 
Service (IRS) has long taken the taxpayer-
friendly position that not every formality must 
be observed for an entity to be recognized 
for tax purposes. However, the organizers 
must have accomplished the bare minimum 
required under state law for the entity to be 
recognized as such under state law1 and must 
have carried on some industrial, commercial, 
or other activity beyond mere tax avoidance.2 
While this case law evolved in the corporate 
context, it likely applies to the creation of any 
type of entity. 

As a diligence matter, a business lawyer 
who contemplates correcting an imperfectly 
created entity should confirm that the entity 
met those minimum requirements and carried 
on business. It also is advisable to obtain the 
tax returns, if any, filed by the entity and its 
owners.  

At the other end of the business life cycle, 
problems may arise with the dissolution 
and liquidation of an entity. For example, 
some forms of corporate liquidation require 
the corporation to adopt a formal “plan of 
liquidation.” However, failure to adopt a 
formal plan is not usually fatal from a tax 
point of view. What matters to the IRS is 
the demonstrated intent of a corporation to 
wind up its affairs and distribute net assets to 
shareholders.3 When this problem arises, the 
business lawyer must seek objective proof of 
that intention. 

The most difficult tax issues arise when a 
change or adjustment is made to a transaction 
after it closes. Perhaps the transaction as 
documented did not reflect the parties’ true 
intentions, or they did not understand the 
implications of the original transaction. Or 
perhaps changed circumstances require an 
adjustment.   

If the mistake arises solely from a 
scrivener’s error, the IRS recognizes retroactive 
correction through the remedy of reformation 
based on mutual mistake of fact. Reformation 
may occur either by agreement of the parties 
or by state court action through a nunc pro 
tunc or similar order of retroactivity. For 
reformations by agreement, the IRS inquires 
whether state law would allow reformation 
under the circumstances. If so, the correction 
can have retroactive tax effect.4 However, if the 
mistake arises from a mistake of law, such as a 
party’s misunderstanding of the legal effect of 
the transaction (including tax consequences) or 
the correction changes the legal relationships 
among the parties, the IRS resists retroactivity, 
even when a state court approves it.5 In tax 
law, as elsewhere, distinguishing between 
mistakes of fact and mistakes of law is never as 
easy as it seems. In all of these situations, the 
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IRS will be particularly skeptical of situations 
in which the parties appear to be gaming the 
tax effects of a transaction using hindsight. The 
business lawyer should share that skepticism 
when designing correction mechanisms. 

In 1980, the IRS published its views on one 
type of adjustment: rescission of a transaction.6 
In this ruling, A sold Blackacre to B, with the 
proviso that if B could not obtain rezoning 
for the parcel within a specified time frame, B 
would return the parcel to A and the purchase 
price would be refunded. The IRS ruled that 
if the sale and return of Blackacre/purchase 
price refund occurred in the same tax year, 
neither transaction would be given tax effect. 
However, if the rescission occurred in a later 
tax year, the sale would be given tax effect in 
its year, and the later rescission would also be 
given tax effect in its year.  

This ruling has generally been interpreted 
to mean that transactions unwound within 
the same taxable year will be treated as “tax 
nothings” if (1) rescission would be available 
under applicable state law; and (2) the 
parties are placed back in the positions that 
they would have been in had the original 
transaction never occurred. During the ensuing 
years, the IRS was lenient, allowing taxpayers 
to apply its principles in a wide variety of 
contexts, including mergers7 and partnership 
conversions.8 More recently, the IRS has 
backed off this interpretation, restricting tax 
rescission doctrine to the four corners of the 
original ruling and declining to issue private 
letter rulings on the subject.9 Not only must 
rescission occur within the same tax year as the 
original transaction, but the parties must be 
placed back in their pre-transaction positions. 
This is easier said than done, particularly in 
complex business transactions.   

 Just as any business law correction requires 
documentation, the tax aspects of a correction 
usually require careful implementation. The 
first step is determining whether any of the 
IRS-provided streamlined procedures for 
certain common corrections are available. 
In some situations, correction will require 
the filing of one or more amended returns. 
If so, the correlative effects of these filings 
must be considered. In other cases, obtaining 
a private letter ruling may be advisable. In 
circumstances where the IRS will consider 
issuing a ruling, it can provide certainty, 
but this pathway is neither inexpensive nor 
necessarily quick.  

Despite lawyers’ best efforts, a transaction 
might not qualify for retroactive tax correction. 
Yet all is not lost. The IRS Code contains 
myriad statutory provisions that can mitigate 
the impact of the annual accounting concept 
when retroactive correction is impossible.10 
These typically complex rules allow 
adjustments in the year of correction that 
take into account the prior year’s transaction 
without reopening that year. 

Finally, as with most tax matters—don’t 
try this alone. Confer with an experienced tax 
professional to explore both correction options 
and implementation.   u

Notes
1.  Harry Wardman, 24 BTA 102 (1931).  
2.  Moline Properties, Inc. v. Commissioner, 

319 US 436 (1943). See, e.g., Dillier 
v. Commissioner, 41 TC 762 (1964). 
(Corporations were formed but were merely 
shells during tax year. No stock was issued, 
and the partnership continued the business 
through the tax year; income not taxable to 
corporations).

3.  Shore v. Commissioner, 286 F.2d 742 (5th Cir. 
1961).  

4.  See, e.g., Richard C. Brown, TC Memo 1980-
267. (Parties agreed loan was non-recourse, 
but documentation mistakenly made it 
recourse; reformation would have been 
allowed under state law).

5.  Dorothy Turkoglu,  36 TC 552 (1961).
(Correction of mistake made through 
inadvertence will be given tax effect; order 
that changes legal status will not be given 
effect).

6.  Rev. Rul. 80-58, 1980-1 CB 181.
7.  PLR 200952006 (12/24/09).
8.  PLR 201113023 (4/11/11).
9.  See Elliott, “IRS Halts Rescission Rulings 

Pending Study, Guidance,” 2012 TNT 5-5 
(1/9/12).

10. For example, IRC §1341 provides mitigation 
for situations in which a taxpayer must 
include amounts in gross income in a year, 
but must later pay back those amounts; IRC 
§108(e)(5) provides a taxpayer-friendly rule 
when a purchase price adjustment occurs in 
a later year.
 

This article is 
adapted from a 
presentation given 
to the OSB Business 
Law Section on Nov. 
8, 2019, entitled 
“Oops and Oh My! 
What Business 
Lawyers Should 
Know About Fixing 
Past Tax Errors and 
the New Commercial 
Activity Tax.”
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The mission of the Oregon State Bar Business 
Law Section is to provide excellent service to 
the diverse group of business-law practitioners 
throughout the State of Oregon by providing 
regular, timely, and useful information about 
the practice of business law, promoting good

business lawyering and professionalism, fostering communication and 
networking among our members, advocating improvement of business 
law, and supporting Oregon’s business infrastructure and business 
community.

Articles in this newsletter are for informational purposes only, and not for the 
purpose of providing legal advice. The opinions expressed in this newsletter are 
the opinions of the individual authors and may not reflect the opinions of the 
Oregon State Bar Business Law Section or any attorney other than the author.
Comments can be sent to the editor at carole424@aol.com.

CLE Programs 
Oregon Sales Taxes? The New Oregon and 
Portland Taxes on Gross Receipts
Friday, June 12, 2020/2:00–4:00 PM
MBA Seminar via Zoom
Click to Register

My Client’s Commercial Real Estate 
Mortgage is Due, Now What?
Tuesday, June 16, 2020/10:00–11:00 AM
OSB Audio Webcast
Click to Register

Working Remotely: Ethical & Practical 
Guidance During & After COVID-19
Tuesday, June 16, 2020/10:00–1:00 AM
OSB Webinar
Click to Register

Preventive Law and Coronavirus Series: 
Contracts
Wednesday, June 17, 2020/10:00–11:30 AM
OSB Seminar
Click to Register

Governance and Management Agreements 
for Nonprofit Organizations
Thursday, June 18, 2020/10:00–11:00AM
OSB Audio Webcast
Click to Register

Holding Business Interests in Trusts
Friday, June 19, 2020/10:00–11:00 AM
OSB Audio Webcast
Click to Register

Opportunity Zones: The New Wave of Real 
Estate Finance
Monday, June 22, 2020/10:00–11:00 AM
OSB Audio Webcast
Click to Register

The UCC Made Easy
Tuesday June 23, 2020/6:30 AM–3:00 PM
OSB Webinar
Click to Register

Introduction to M&A Process and Key Tips 
for Success
Tuesday June 23, 2020/Noon–1:00 PM
OSB Webinar
Click to Register

One Simple Step, 100% Better Contract
Wednesday, June 24, 2020/10:00–11:00 AM
OSB Webinar
Click to Register

Job Postings
Litigator

 Gleam Law, a leading PNW firm in the areas of cannabis and hemp/
CBD law, seeks a full or flex-time litigator to join the firm. The suc-
cessful candidate will have at least three years of litigation experience, 
excellent written and verbal communication skills, references, and 
academic credentials. This position requires a candidate who can work 
independently on many different types of cases, manage demands and 
changing priorities, and enjoy significant opportunities for trial work. 
The candidate must have strong organizational skills, superior attention 
to detail, and a desire to work as part of a tight-knit team. Oregon State 
Bar membership is required, dual bar membership in Washington and 
Oregon is preferred.

To apply, please send a cover letter, resume or CV, transcript, and 
two writing samples of no more than ten pages to the partner at the 
Portland office, Mia Getlin.

Gleam Law is an equal opportunity employer and does not discrimi-
nate on the basis of race, color, creed, national origin, ancestry, religion, 
age, citizenship, sex, marital status, military or veteran status, disability, 
sexual identity, political ideology, genetic information, or any other 
basis prohibited by federal, state, or local law.

Business Legal Assistant/Paralegal 
Cosgrave Vergeer Kester LLP in downtown Portland has an imme-

diate opening for an experienced, organized, and self-starting Legal 
Assistant/Paralegal to assist attorneys in managing a busy estate plan-
ning, business, and real estate practice.

If you want to be part of a well-established and growing law firm, 
and be a member of a close-knit group, then this is the place for you!  
We offer a fast-paced, team-oriented, and fun work environment with 
competitive compensation, and generous benefits, including medical, 
dental, life, and disability insurance, 401k, paid time off, and more.

For more information and to apply, visit: https://www.cosgravelaw.
com/careers/

Cosgrave Vergeer Kester LLP is an equal opportunity employer. We 
welcome all applicants and strive to provide a workplace in which all 
employees feel included, respected, and valued.
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