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IN THE SUPREME COURT
OF THE STATE OF UTAH

WvNER CENTER CORPORANTION,
o Utah Corporation,
Plamntff-Appellant,
- : Caxse
No. 10847
SIATE TAN COMMISSION \
OF TN TL )

Defendant-Respondent.

APPELLANT’S BRIEF

NTATEMENT OF TIIE KIND OF CASE

Thix is a proceeding by certiorar to the State Tax
Comnus~ion ot Utah to review a deeision of that ageney
sustaining o deficieney assessment in state eorporate
franchise fax for the vear 1966 against the Plamtiff,

Walker Center Corporation.

DISPOSITION BELOW

After a formal hearing before the State Tax Com-
mes~ion of Utah based in part upon the testimony of a
witness and in opart on stipnlated faets the Commission
srtored dis decision sustaining a deficieney assessment of



$7,465.18 plus interest for state corporate trauchise
for the year 1966 against the Plaintiff.

«

RELIEF SOUGHT IN THIS PROCEEDING

Plaintiff seeks reversal of the decision helow.

STATEMENT OF FACTS

On or about March 27, 1959, Walker Center (.
poration was duly incorporated under the laws of .
State of Utah. From the date of its incorporation au.
for all taxable periods up to and including December ::
1965, it filed all corporation franchise tax returns a.
paid all corporation franchise taxes due the State .-
Utah. It did not file a corporation franchise tax retur
for 1966 based on its net income during the calendar yeu:
1965 or based on the fair value of its tangible proper
in Utah during the year 1965. (R. 80)

From its incorporation through 1965 Walker Cer
ter Corporation had substantial operating losses ai
no net income which would have resulted in the impos:
tion of a corporate franchise tax based on income, ¢
cept that in March of 1965 substantially all of the asset
of the Corporation were sold at a price whicl, if a fran-
chise tax for 1966 based on 1965 income were found 1
be due, would result in a taxable gain against which gai:
the operating losses for 1965 and prior years could l?n‘
be offset and which, if the corporation filed a return m'
1966, would result in a tax due thereon of $7,465.18, puv-
interest. The result of the operations of Walker Center
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pporation through its history and including the sale of
Cooas~ct= an 1960 was a substantial economic loss 1o

v <tockholders of Walker Center Corporation. (R. 81)

O December 21, 1965, Walker Center Corpora-
o du'v delivered to the Seeretary of State of the State

'onits Statement of Tntent to Dissolve by Written
Con<ent of Shareholders, and as of that date all of
foeassets of Walker Center Corporation had been sold
ad distributed and, to the extent of available funds and
assets, all ereditors of the Corporation were paid with
o, oxeeotion of elaims made by the State Tax Commis-
<ior of Utah hereinafter referred to. The stockholders
cid ot recover any part of their investment in the stock
o the Corporation. (R, 81-82)

\~ of December 21, 1965, Walker Center Corpora-
tion was not engaged in the conduet of any business nor
his it ever sinee =aid date conducted any business. (R. 82)

On December 23, 1965, the supervising auditor of
the Corporate Franchise Tax Division of the State Tax
Commission received notification from the office of the
Seeretary of State of the submission of the Statement of
Tutent to Dissolve above referred to (R. 8) and on De-
cember 27,1965, the State Tax (‘fommission sent a letter,
under signature of aunditor Horace Gailey, requesting
that a copy of Form A-66, which is an information re-
tung be dited. (R.9) Tt contained the following language :

Upon receipt of this completed form, we shall
~tart our investigation as to tax liabilities, and
either issne a tax clearance certificate or advise

vou, as soon as possible, of anv delinquencies or
deficiencies which must he satisfied.

3



If dissolution proceedings are not comyp,er,.
prior to December 31, 1963, it will b nm-\‘\‘ll,
for you to file a corporation franchise tyy n.-j:
for the period then ended and pav the tay

to be due thereon before we can issuc
ance. . . . (R. 90)

.\lll'\\j
a oy

This letter was a form letter to which the secon Pt
graph quoted above, the paragraph about the lji:
hood of a return becoming due, was added.

When the Tax Commission’s audit of the Plain
was completed after December 31, 1965, it was asc.
tained that Walker Center Corporation owed no wne.
ployment compensation taxes, no sales tax, only a .
tax of $40.10 which was paid on February 10, 1966,
no additional corporate franchise tax, except the 1%
corporate franchise tax based on 1965 net income whi-
is here contested. (R. 82)

The dissolution proceedings of Walker Center -
poration have not yet been completed and the Statemu
of Intent to Dissolve above deseribed has not been -
voked by the corporation.

The procedure which the State Tax Commission 1se
in processing the tax clearance of the Plaintiff was o
follows: The Corporate Franchise Tax Division -
ceived notification from the Secretary of State that th
Plaintiff had entered dissolution proceedings. Tt th
notified all other taxing departments of the dissolution
proccedings and requested that they search their 1‘(‘(‘()?'*5‘
to determine whether any additional taxes were owi-
by the corporation or if any unfiled returns were du

4



o P platn it was not required hy e procedare
codind aot attempt to contaet the Tax Commis<ion 1o
iobond oo deadline or o pretference that elearanee he
cned betore the end ot the vear. (ROT4) Only after
ot ~howine no oadditional tax 1o be due would the
Coamis~ten bave bssned a clearance for Walker Center
Gt o o the S«'('H'?;ll'_\' nf Sﬂlt('. (R R)

coerewnd dissotution does come up in a number

a0 narees owith other corporations and  on other
ceons e State: Tax Commission has applied
Fopert precedure and has issned a tax elearance
e o the completion of the procedure which s de-
<ot above and whieh the Commission required in the
oo the Plamtiff. Tno<uelr instances the elearane.
Loonissued where the corporation hax filed a hond

ad requested the speedy elearanee. The Plamtiff or
s msel was not informed and could not have informed
e b othrongeh any printed regulation or other officinl
~orrees and was not advised of the possihility of obtain-
toror of filing sneh a bond in order to complete the

nroceeding< prior to the end of the vear. (R. 13-14)

Th Commixsion did not, prior to December 31, 1966,
advise Plaintiff or its counsel that the Tax Commission
would he unable to issue its tax clearance prior to the
el of the vear. (R, 14)

ARGUMENT

. THE DECISION BELOW IN THIS CASE
AND THE WRITTEN AND PUBLISHED AXND
THE UNWRITTEN AND UNPUBLISHED

5



REGULATIONS AND THE INTERPRp7.
TIONS AND PRACTICES OF THE STip
TAX COMMISSION OF UTAH VIOLATE Tyt
DUE PROCESS AND EQUAL PROTE(T|
CLAUSES OF THE STATE AND FEDER,
CONSTITUTIONS, AND, IF, THEY ip,
SUPPORTED BY STATUTE, THEY CONNT'
TUTE AN UNCONSTITUTIONAL DELE,
TION OF THE TAXING POWER.

The due process clauses in the State and Feder,
Constitutions, Utah Const. Art. I, $7; U.S. Const. Amen,
XIV, require that a tax must be collected through ..
cedures which constitute ‘“‘the usual manner as provil.
by law’’; State ex rel. Jennings Bros. Inv. Co. v. An
strong, 19 Utah 117, 56 Pac. 1076, 1079 (1899): xce J.,
kins v. Ballantyne, 8 Utah 245, 249, 30 Pac. 760, 7+
(1892) (‘‘administrative process of the customar
sort’’) ; Untermyer v. State Tax Comm’n, 102 Utah 214
129 P.2d 881 (1942) ; and which are therefore made ava
able to all taxpavers without diserimination. Due pro
ess also affords protection from laws which are unre:
sonable, arbitrary, or capricious, requiring that t
means selected shall have a real and substantial relatw
to the object sought to be obtained, e.g. Garrctt Freww
Lines, Inc. v. State Taxr Comn’n, 103 Utah 390, 155 P2
523 (1943); Nebbia v. New York, 291 U.S. 502, 78 L.E.
940 (1934). These requiremecuts of due process hav
been violated by the Respondent, Tax C'ommission,

several grounds.

First, the guarantee of due process has been deniv-
the Plaintiff by the failure of the Tax Commission "
announce a regulation which the Plaintiff counld have for

6



e rvond any elaim by the Tax Cemmission for the
Gt Dranehise tax here inoquestion. We refer to the
Cooamission’s poliey of aranting tax clearance on filine
o bopd, thims permitting corporations in vear-end disso-
ction procecdings to proceed rapidly to statutory disso-
coocand vord any elaim for an additional vear's cor-
v e Pranchise taxs The record discloses that the
Conam o=t bas not published, filed or otherwise made
cabdie this speedy tax elearanee procedure, nor is it cus-
avihy made known to corporations jn vear-end disso-
o thronch the recular eorrespondence of the Tax
Coanmissions Ttoas available only to those corporations
ol may have heard of the procedure or which the Tax
Commission scex fit to advise of the procedure.  The
ord contains the following testimony by the super-
~ine awditor of the Corporate Franchise Tax Division:
Q. [OIn occasion in the past have vou issued a
tax clearance from your office prior to comple-
tion of an audit if the corporation has filed a
hond?
Ao Tt has been done only when the counsel or the
corporation requests that this be done.

(). I notice that in your letter of December 27th,
1965, .. . that vou referred to as your action you
took after vou received notice of this corpora-
tion s intent to dissolve and in this letter of De-
cember 27th vou didn’t advise the corporation or
it~ representatives of the possibility of obtaining
or or filing sneh a hond in order to complete the
proceedings prior to the end of the year?

A. This is true. . . .[I1t is not customary to make
these arrangements without having it sought by
the corporation or its counsel. (R. 13-14) (Em-
phasis added)

-~1



We do not contend that the Tax ¢ OIS

TE
be required to give each taxpayer person

al otien 0l
regulations, but we do assert that the Commia,
obligated by due process to give the taxpavine .
some notice of its procedures which affoct substanti;,
the tax Hability of a taxpaver. It is not proper Yoy
Commission to have two procedures for {ay clearae
one in which the taxpaver must wait tor Tax Comt,.
sion action and one in which the taxpayer must my.
application and file bond — where it neglocts 1o o,
public notice of one of the procedures. With respecet -
its speedy tax clearance procedure, the Respoude-
has been almost secretive and has tailed (o give e
quate notice of the procedure, thereby violating
process.

The failure of the Respondent to publish or oti.
wise make known its speedy tax clearance procedure al
has the effect of making the Commission’s printed av:
published regulations and interpretations affirmative:
misleading to the injury of the Plaintiff. The publishe
regulations make tax clearaunce a prerequisite to the n-
ing of a Certificate of Dissolution and to termination
corporate franchise tax liability. They provide that th
taxpayer has no control over such procedure and I]-I:l‘
nothing the taxpaver can do will hasten or otherwi
influence the tax clearance procedure. Corporate Fra-
chise Tax Regulation No. 1, paragraph 9, provides:

9. For Utah corporatlon franchise tax purpose
a corporation which is incorporated under the

) \1
laws of this state terminates its oorpordt( tVll
) < ()

ence and/or the privilege of exereising its ¢

8



pocate fracchise for whielr the tranchise tax <
cvoodon thie ddate on o which s
o N certificate of dissolution s issued by
the Necretary of Ntate pursuant to a \‘uhu;-
rary dissolntion under the provisions of See-
ot~ 16210277 or 16-10-T] to 16-T0-8R ot the
[ralh Codes ...

o e R[0 o e Uiale Code, reterrved to mn the above
oo eorperation s required to deliver a Stacie
ot e Dissolve to the Seeretary of Stace aned
vl an clearanee from the state tax commission””
ce s ebtatn o certificate of dissolution.  In thi-
coates b Plhantatt had filed its Statement ot Totens
Ihecone o was notified throneh o letter trow the

s Tas Commi~ston ax tfollows:

[Wle shall start our investigation as to tax lia-
hilities and either issue a tax clearance certificate
or advise vou, as soon as possible, of any delin-
quencies or defleleneles whieh must be satisfied,

It dissolution proceedings are not completed
price o December 31, 1965, it will be necessary
for von to file a corporate franchise tax return
for the period then ended and pay the tax shown
to be due thercon before we ecan issue a clear-
ance. .. (R.90)

lepeeniation, the corporation code and the letter de
“ot oo the taxpaver any control over the tax clear-
arce nrocednre or suegest that it might file a hond. The
L impdbieation s that the Tax Commission in its own
Cencead a1t own convenienee will finish the proeednre.
Doeeds e supervisine aunditor of the Corporate Fran-

Cose Tax Division, after admitting that the Commission



did not notify the Plaintiff that it would be upgts,
Issue 1ts tax clearance prior to December 31, 1o .
tified :
Q. Now in the ordinary course of dissolution 1. |
ceedings by a corporation is it not the faer 1 ¢
... the notice of dissolution comes to vou from .,

Secretary of State’s office rather than from 1.
corporation?

A. This is correct.

Q. And so in other words the procedure ix 1,
corporation files its notice of intent to dissoly.
with the Secretary of State, the Secretary of Sta.
in the ordinary course of its procedure notifi-
the Tax Commission and then the Tax Comm:
sion goes through the audit procedure and issue
the tax clearance?

A. There are other departments involved other
than the Tax Commission but after they issu-
their approval and we have found there is m
taxes due, then we do issue a tax clearance to th
Secretary of State. (R. 14-15)

The effect is affirmatively misleading to the taxpay-
ing public, since the taxpayer is directed away from acts
which might lead it to discover the Commission’s una::
nounced procedure for speedy tax clearance, which pre-
cedure requires the filing of an application and bond by
the taxpayer and which is customarily permitted by the
Commission only if it has been ‘‘sought by the corpora-
tion or its counsel,”” (R. 14) and the Plaintiff has there-
by been deprived of the opportunity to save itself a cou-
siderable tax by filing a bond. Therein it has heen dv-

prived of due process.

10



i [y]’m'whll‘t' used i hix ease = not unl_\' inl]-l‘npvl'
Coan~e o1t oas attirmatively misleading bt a'so beeans -
et vonstitutionally o defective, The conclusion
core by the Taxs Commission depends unon its inter-
ot of an cearance™ as it appears in Seetion,
ooty the ease of the Plaintif it interproted the
vise to o reanire o full seale audit and settlement with
ivpe e of all taxes imposed by the State before it
vicd issne clearance and before the imposition of the
Loocniee tan o would terminate. Onee the Plaintiff's
~tement of Intent to Dissolve had been submitted, and
cotee thereot” had heen transmitted trom the office of the
~coretary of State to the State Tax Commission, the
oy er was informed by the Respondent, ¢ [We <hall
<tart our investigation as to tax liabilities, and either
ix<ue o tax clearanee eertificate or advise von, as soon
as posstble™ (R 90)  Thereafter the Corporate Fran-
e Tax Division notified all other taxing departments
of the dissolution proceedings and requested that they
sciarch their records to determine whether any addi-
“onal taxes were owing by the corporation or if any
wdibed returns were due. (R, 8 14)  All of this pro-
cedure was entirely outside the control and management
of the Plaintiff: however, the speed, exercise of discre-
“on, eficieney, work load and other administrative fac-
“ors ot cach individual agent and funetionary of the State
avolved in the proeess of preparing and communicating
“ax clearance could have, and in this case did have, the
~Teet of imposing an additional vear’s corporate fran-

CUlse tax upon the Plaintiff.

1



In effeet under the procedure used ae

dainst th i
tif, the Respondent can impose a tax by its 1. .
The tax consequence 1s determined, 1ot ISSIRI
by the Legislature, hut by the Tax Commission, 1, «
retary of State or any cmployee of those agey..
any unforeseen cause of delay i those AUencies,
example, the personal vendetta of an anditor, h,
filing of a piece of correspondence in any deparinie
fluctuations in the work Joad of the Tax Commi,
could result in an additional tax. The terminating .
liability for franchise tax if dependent npon the time |
the issuing of tax elearance is direetly dependent e
and influenced by the speed and course of adminisirg:
action and may be delayed, without heing subject 1o
time limit within which the respective agencies are 1.
quired to act. Such fortuitous determination of v
mate taxing events with respeet to the Plaintiff is ..
pricious, arbitrary and unreasonable and clearly contrar
to due process.'

Of course it is the Legislature, not the State T
(‘fommission, that is given the power to tax: Utah Const.
Art: VI, §1; Art: XITI, § 2; and it is an unconstitutiona
delegation to permit the Tax Commission to etieet th
imposition of a corporate franchise tax by the oxvr(‘isv)rvf
.

diseretion and authority of the type found, under 1

spondent’s interpretation, in Seetion 16-10-80. In lI

ern Leather & Finding Co. v. State Tax Comm 'n, 87 Uil
227, 48 P.2d 526, 528 (1935), it 1s stated:

The Legislature is not permitted to ';m(]%mu'

or transfer to others the essential legislative i

i ified "tax clearance’ In
! e the procedural safeguards which qualified “tax clear: e
Sa(;rlrifrarstatute.p Laws of Utah 1951, ch. 58, § 1, formerly. U.CA.
78-12-6.

12



rion with which it is thus vested. The imposition
ot o tax and the destenation of those who must
pav the same sosueh an essential legislative fune-
ton as may not be transferred to others, .

~oociso Carter s Beavey Cawnty Service Arvea Noo Oy
Poho b 2R, ot P2d 440 01965, and Tite v Stat.
o SO Urah 404007 P2d 734 (1936), in whieh

o Bas strnek down unconstitutional deteeations,

e beaTature mav not delegate tooan adminis-

oo ey arhitrary nower o nneontrolled disere-
ot e iaovs Wilson, 10 Tiall 67, 4% Pac. 100,
oowaTy s T LA 4T (1930). Construed as the
esvaenaent has doney, Seetion 16-10-80 of the Utah Code
T npon 1t absolute and uncontrolled diserction to
Got to tax, to require extensive andit prior to tax
Coovanec or to make summary tax elearance. s con-
oD by the Commission there 1 no completeness of
b atnte aned no setting of appropriate standards and
s nnon the exereise of disevetion, Dulame v, State
P e e 170 P20 252171 AR 684 (Arize 1047),
el o vreserve ats constitutionality it must not be con-
racd, o~ i has heen, to erant uncontrolled diseretion

Coarbe Tax Connmission,

Plabtiits riehts nnder the equal protection elanses
Crhe Neate and Federal Constitntions and the equality
e o the State Constitution have also been dented,

Ui Cona Art 1,772,240 TS, Const. Amend. NTV,
ceanse s heing subjected to taxes not imposed npon
ovs o the <ame elass. While the equal protection

Cawe does mot imnoxe an iron rule of couahty, pro-



hibiting the flexibility and variety that are appraopg
to reasonable schemes of state taxation, oy}, i\‘
point beyvond which the State cannot go without vy,
ing the Equal Protection Clause,” and it pye .
ceed upon a rational basis and may not resort tg ‘

A Cliay
fication that is palpably arbitrary. .. . {lljed Stor .
Ohio, Inc. v. Bowers, 358 U.S, 022, 527 3 LB, 2 4
485 (1959). 1In Untermyer v. State Tax Comm'n, 1
Utah 214, 129 P.24 881, 886 (1942), the Court held o
the uniformity clause, as applied to taxation staty..
requires that ‘““the tax shall fall equally upon all <,
larly situated.”” TIn Township of illsborough v. Cr..
well, 326 T.S. 620, 90 L.Ed. 358 (1946), the court <.
that the equal protection clause protects a taxpui.
‘“from state action which selects him out for discrimi..
tory treatment by subjecting him to taxes not imposed.
others of the same class. . ..”” See State v. Masun,
Utah 501, 78 P.2d 920 (1938); Siouxr City Bridgc ('
Dakota County, 260 U.S. 441, 67 L.Ed. 340 (1923): ('un.
berland Coal Co. v. Board of Revision, 284 U.S. 23, 7
L.Ed. 146 (1931); Baldwin Constr. Co. v. Esser Count-
Bd. of Taxation, 108 A.2d 598 (N.J. 1954): Delawar
Lackawanna & W. Ry. Co. v. Kingsley, 189 F. Supp.
(D.N.J. 1960).

The Respondent’s procedure in issuing tax clea
ance, a requirement which it deems to be a prerequisit-
to the discontinuance of the corporate franchise tav.
results in an arbitrary classification of taxpayers. Tl,l.’
imposition of corporate franchise tax for an entire adi.
tional year in the case of the Plaintiff is depende”
upon the delay, or the haste, with which the Respondent -

14



N

wos ] tunetionaries conduet reviews and audits,
worcwe e unhmited diserction, and send their comy-
Shearnessand the taxnaver is not protected hv a con-
o ressonable mit of any kind, The supervising
g oot the Respondent’s Corporate Franehise Tax

P o restified as follows:

\ T orecerved o notification from the Seeretary
o' State dated December 21st, 1965, that an anpli.
cation had been snbmitted to that department to
enter dissolntion proceedings,

(). When von receive sneh a notice what is vour
Draetier!

A We notify all other taxing departments that a
~tatement of intent to dissolve had been filed with
the Secretary of State and request that thev make
a <earch of their records to determine whether
gy additional taxes are owing by the eorpora-
tion, any unfiled returns are due and if they find
it to be in good order and upon audit of the ree-
ords find no additional tax to be dne, we then issue
a clearance to the Seeretary of State.

Q. Ts this clearance a condition precedent to dis-
solution, in other words does a corporation have
to he so cleared before it can dissolve?

A. Yes, the law requires that the tax Commix-
<ion must issue a tax clearance to the Secretary
of State before a corporation can he dissolved.

(). This ix done as a matter of course in connec-

v
tion with every corporation?

A Yes, (R, 89)

The wtTeet of <neh tax clearance procedure is to subject
<ome nufortunate taxpavers, including the plaintiff cor-
Porition, to taxes not imposed upon others of the same

15



class and similar cireumstances which are Pt
enough to have the administrative action result iy,
vear-end tax cleavance. The unequal treatment 1o i,
Plaintiff and others have heen subjected s intentio.,
and “diseriminatory,”’ Delawcare Lackawanna & "o,

Co.v. Kingsley, supra, and, henee of the type elearhy -

scribed by the State and Federal Constitutions.

A further denial of equal protection results from
fact that in the case of a favored group of corporatio.
who somehow learn of the bond procedure permitted i
the Tax Commission, tax clearance can be grante] .
soon as the Statement of Intent to Dissolve is deliven.
for filing: whereas, in the case of the Plaintiff, th. 1.
Commission would not issne sueh tax clearance wy
after lengthy and involved administrative action
occurred. The result is that some corporations, ~imil-
<itnated to Plaintiff, have not heen subjected to the sam
tax as is now asserted acamst Plaimntiff; thereby sulpee
me Plaimtiff to taxes not imposed on others of its sup
class and injuring it in deprivation of its right to eou:
protection.  Furthermore, it 01111110'(.}30(}“1:;'@1}'o;{l?wr-:
that the speedy tax elearance and henee theaaddition:
tax would have heen extended to Plaintiff if it orits e
el had petitioned for sueh action. Plaintiff cannot hav
heen expected to know that which it could discover m::
by rumor, by chance or by good fortune, hecanse to
quire that wonld he to penalize reliance on publisite
procedures and written correspondence of the (om-

mission.

16



fE THE DECISTION OF THE STATE TAX
CONMMISSTON  OF UTANID IN THIS CASE
AND THE PRIOR INTERPRETATION AND
APPLICATION OF THIE FRANCHISE TAN
Y THAT AGENCY IS CONTRARY TO THE
APPLICABLE STATUTE LAW OF THIE
STATEL

Pl e <'HHH'])1H:1' difTferences hetween the cor.
e Y and the tax Taw of the State, and, of course,
“iv ~tatnte and not the corporation faw of the State

e nttzed tedetine the thme and events as of which
ey Yoy corporate franchise taxois determimed. Ui
oo et the Frranchise Tax et the impoxition of
crax ternnates when a corporation no longer has a
ilece 1o trexercixe ™ its franchize.  Inoits present

croretation of the Franechise Tax Aet the Respondem

S~ coneluded that the tax imposed thereby s not termi-
tedbmneal after 1t assues ats Cdax clearanee’ regmirved
o TETs0 o the Business Corporation et and <ueh
earanee bas bheen fited with the Seeretary of State and
oo Cortiieate of Dissolution issued (16-10-8R) : and 1t
s~~ames that “rtax clearance™ means a lengthy adminis-
rotive process of andit and review,  This internretation
~tters vom the constitutional defecets we have pre.
conshvodisenssed. Recognizing the fundamental rule
S statntes mst be construed so as to avoud constitu-
Corsd ttrmities, we here propose mterpretations of the
sttntes which we contend are reasonable and proper

i eliminate these constitutional problems,

Somee <tates have imposed their corporate tax only

dorarnorations “*doing business’ in the state,see dnnot,

17



18 ALLR. 700, 702 (1922), while others have hroadh .
tended their taxes to all corporations havine hare mA.;,.
rate charter existence. For example, an earlier I,
corporate tax was imposed upon ““all corporations ..
ganized under and by virtue of the laws of this state o
Laws of Utah 1907, ch. 107, p. 126. This was charaer.
ized as a tax on the privilege to ““oxist’ in the cie .
Blackrock Copper Min. & MG Co. v Tingey, 34 1

369, 98 Pac. 180 (1908). See also Federal Crude () ¢

v. State, 169 SW. 24 283 (Tex. Civ. App. 1943, T
nresent franchise tax statutes of Utah and statutes o

number of other states contain provisions hetween

two extremes above, using neither bare corporate ¢hy
ter existence nor doing business as the limitine eriter:

for imposing the tax. Thus Seetion 59-13-3, vrovides:

Every . . . corporation . . . for the privilege o
erercising its corporate franchise or for the priv.
lege of doing business in the state, shall annmal:
pay to the state a tax. ... (Emphasis added)

The term ““corporation’” as used in that section iswr
defined to include all chartered corporations but rativr
it includes ““every corporation . . . organized for pro®
and doing business in this state . . ."" (39-13-1(3)): ar
¢“Joing business’’ is defined to include ““the right i
business,’”’ (59-13-1(5)). TUtah’s present law does n
then, place a tax on mere charter existence but it doe

. . C e ,
impose a tax upon the privilege of ‘‘exercismg’ — i
n{'u{’:’
].

the existence of a privilege to do business for
whether that privilege is actually exercised or not.
is a tax on active charters. Tn Admerican i Core:
State Tax Comm’n, 101 Utah 189, 120 P.2d 351, 33

18



ol overruled onanother point, J, M & M. S, Brown-
vy oo State Tar Comm™n, 107 Utah 457, 154 P.2d
vioc1adh), the Court said:

The tax imposed by this seetion is not a property
1N, nor an organization tax, but a tax on the
privilege of exercising the corporate franchise
... This ix a franchise tax, a tax on the right or

privilege of doing business in the state . . . lawful
husiness; business it may do without violating the
W, L.

The tax is not imposed on corporations which are
Loovented or limited by state law from doing business
~this state. The present tax is not one on the right to
oxast, T ax the license tax was in the Blackrock Copper
ase, supra, but upon the right to transact business ac-
fively, Casxex in other jurisdietions having similar active
harter statutes have held that the franchise tax termi-
nates as soon as under state law the privilege of doing
hiusiness becomes limited.  In re Commercial Safe De-
peosit Cooof Buffalo, 266 N.Y.S. 627 (1933): People of
New York v, Ireing Trust Co., 87 F.2d 295 (2d Cir.
1937y Johuson v, Johnson Bros., 80 Atl. 741 (Me. 1911) ;
VeKomeu, Morsh & Cushing, Inc. v. Jackson Ilcalth
Risort, Ine., 56 F.2d 283 (W.D.N.Y. 1932). Annot,,
SOLLEdL 636, 678 (1941); Annot. 76 L.Ed. 1141, 1146
f1932). Part of Respondent’s regulations follow this
n:terpretation, although others are inconsistent with it.?

Corporate Franchise Tax Regulation No. 1, paragraph 9(d), in acoord-
ance with the “active charter” requirements of the Franchise Tax Act,
specifics that suspension of corporate rights for failure o pay axes under
59-13.61 is an event terminating the imposition of the franchise ox.
It is clear from Section 59-13-63 that such suspension does not termi-
nate charter existence. C.f. Prudential Fed. Sav. & Loan Ass'a v. Hart
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Prior to Decembor 21, 1965, when Walker e s
Corporation duly delivered its Statement of Ty .
Dissolve by Consent of Shareholders it had cene.. .

engage in any husiness, and <ince that time it h

HENR I

conducted any husiness,  Also priov to Decemli, o
1965, it had sold and distrilmted all of if< qee. ard
paid all ¢laims of creditors, except a 40,10 ¢laim op -
State Tax Commission.  The decision to dixsolve
reached by the mmanimons consent of all of the o
holders of the corporation. (R. 29)  The act of qolj-.
ing a Statement of Tntent {9 Disxolve wis an offiein!
affirmative act in the process of dissolvine the COTpan
tion under the corporation law and once perforn. !
effectively limited any further corporate action o -
winding up of its affairs. Walker Center Corporation b,
given publie notice to the world and to its ereditor.

its existence would soon terminate. At anv time o

ford Acc. & Indem. Co., ” Utah 2d 366. 325 P.2d 899 (1058.. B
in paragraph 7 of the Regulation it is suggested that the rax is imve
upon mere existence, "'until the corporation itself ceases to exist uiie
the law,” and in paragraph 9 “corporate existence” is equated "o
statutory phrase “the privileze of exercising its corporate franchie.” I
paragraph 9(a) and (b) the formality of entering a Decree of Diw:
lution or of issuing a Certificate of Dissolution is designated us i
event terminating rax liability, although under Section 16-10-101 s
such events a corporation is deemed to continue to exist indefinuc.
for some purposes.

With the exception of paragraph 9(d) the events specified in pur
graph 9 as terminating imposition of the tax are not the events by wht
the corporation laws of the Srare withdraw the privilege of exeracr.
the corporate franchise. They do not, therefore, define appropriate s
events. For example, in voluntary dissolution proceedings, the privi i
of “exercising” is withdrawn under Section 16-10-81 upon the filinc 2
the Secretary of State of the Statement of Intent to Dissolve, since here
after the stamte says “the corporation shall cease to carry on its buars:
except in so far as mayv be necessary for the fvinding up thereof. . \_
the privilege of a corporation, subject to either voluntary or m\nf:n-r
dissolution proceedings in court may have termlmted prior to 'fpf
tering of the decree of dissolution, either by a limitation of the 0™
of & receiver in an order issued pursuant to 16-10-93 or by 161"
which applies through 16-10-92(¢).

20

n



coorw e Ntatement to he filed, the takine of any
crpeie setten s at the visk that the rivht 1o <o et
con terminated, sinee the .\'1'('1'4-*.‘”'.\' ol State conlid
e tne aned o wathout notice have *filed™ the State-
coot parsnant ta 1610 80,0 and after <uaeh “nling’” the
copdion wonld be Timited by 16-10.81 and conld do
cri it tranchise except to wind up its aiTairs.
Yoo cortoration had hecome a worthless dereliet ™
caot vaidne to nooney People of New York v, Irving

Poactd ST 2 295 (2d Cie, 1937).

Woaeree with cases which hold that taxahility s
copetdent upon the exereise of the tranchise cranted,
tovican Tuee Corpoov, State Tar Comm’™n, 101 Utah
s 20 p2d B31, 334 (1941), overruled on other
cods MK MSCBrowning Coox State Tar Comm 'n,
o Drab 407 1H4 12.2d 993 (1945), but the present case
~odstinenishable beeanse the Plaintiff's eharter had be-
cone nselessy and abandoned and the sharcholders had
pertormed official, afirmative acts preseribed under the
covporation law for its termination.  The charter exist-
e ol the Plamtitt was, as of December 21, 1965, a
mere lecal teehmieality and not a business reality. The
Tanelise tax ix imposed upon the actual privilege of
exeveising a franchise to do business for profit, not
diena formality of legal existence. The thing taxed
feioNist as o practical matter and the mere possibility
it che statutory dissolution proceedings of Walker
Center Corporation could have been revoked nnder Sec-
Hors 161083 to <86 does not in itself preserve the fran-
“Ulse or constitite a taxable franchise. In administer-

D che Pranchise tax laws it is ‘“quite impractical to

21



place emphasis on teehnical form,' Benett ..,
["talh State Tar Comm’ i, Docket No. 10689 (,\;,,»}"
1967). In Weiss v. Stearn, 265 U.S. 242, (8 LLEd
1005 (1924), the court =aid:

N

by

Questions of taxation must he determine|
viewing what was actually done, rather thay
declared purpose of the participants: and w

applving the provisions of the 16th Amendm,. -
and income laws enacted thereunder, we mys: -,
card matters of substance, and not mere fory

In Griffithe v. Helvering, 308 U.S. 355, 357, &4 T v
319, 322 (1939), the court stated:

We cannot too often reiterate that ““taxa
is not so much concerned with the refinements .
title as 1t 1s with aetual command over the
erty taxed — the actual benefit for which the 1
is paid.”” . . .

As of the beginning of the 1966 tax yvear, Walker Cent
Corporation did not possess an active charter of ti
tvpe which is taxable under the Utah Corporate Fra
chise Tax although as an empty formality its charter wa
still in limited existence.

Even if it is assumed, however, that it is necessar!
to look to the technicalities of the corporation law in -
ciding this case, the same result can be reached. T
Tax Commission has construed the corporation statut
to require issuance of a tax clearance hefore tax liahihit
terminates. The term “‘tax clearance® is emdefine
in the statute, but the phrase must he given a reasonal

interpretation within the context in which it is used.
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Che Tax Commission as to Plaintiff interpreted the
an o e an audit by the Tax Commission and other
Ceneies ot the Ntate betfore the document, a **tax clear-
aree woukd beissued: however, as previously  dis-
cr~serd, the Commission has not heen consistent in this
srecpretation, for “tax clearance has been issued upon
Cieeoa bond, thereby interpreting the term to require
<ummary procedure which does not contemplate final
ot and payment of allb of the State’s tax claims prior
Coits tssuanee. Inoview of this inconsisteney, the court
Ao nat feel inhibited by administrative construetion
o the phrase o defining the proper interpretation,
ot the court may construe the phrase with as much
cowav s the Tax Commission has done.

W can gaim insight into the present statutes by con-
sidering their story, The franchise tax as pertinent
rere has not been changed for many years. The corpo-
ration faws were changed in 1961 when Utah adopted a
version of the Model Business Corporation Act. One
of the changes from the former law was in the proced-
nre< for dissolution.  The former law required applica-
tior to a court for a decree of dissolution. The drafts-
men ot the new act, doubtless recognizing the rather
meaningless formality of court involvement where the
~harcholders wished to dissolve, permitted voluntary
tis<olution by filings and certifications made with and
o the Secretary of State. Can we reasonably assume
“he Tegislature intended to change the liability for the
franchise tax by adopting this new dissolution pro-
redure?



The former law (Chapter 42 o Tite 7<)

TO53Y provided in part

PRA26 T no instance <hall <L Conpr
clare the corporation di~<olved until proot. i, e
form of a certificate from the <tate 1ay Corm

sion, has been filed by the corporation iy
for dissolntion that al! fees, taves, penaltioe
festand costs due the state have heoy oo
and dischareed. Tf the <aid state tay COmMmie
refuses or fails to oive <ueh tax cloarance Wit
ninety davs from the request therefor by the ol
solving corporation and from the date of i

ing of a verified conv of the resalntion hop

referred to, the court mav., npon reoness ©o.

'

the corporation or upon its own motion, ye
the tax commission to appear in the wroeeeis
and show eanse at a fime apnointed by the eon -
why the corporation should not he allowed o
diwxolved. The conrt therennon Tdotermipe o -
tax lability of {he corporation, and nnon pavee
of any sums found by the conrt fo he dne
the tax commission, the conrt <hall order -
corporation dissolved. The tax lHahility of
corporation shall he defermined as of the da
the cornoration formally resolved m oa nres
resolntion to anit doine husiness as eornoratir
provided, however, that if a corvoration doe
business other than in the normal course of Tien
Aation, and windine-np its affairs, after the de
determined in said resolntion, the tax lahility o
caid corporation shall he fixed as of the date "
corporation actually ceased doiug husiness. T
corporation shall furnish to the seeretary of ~ma”
and to the state tax commission a vertfied won
of thie resolntion showing the date when the o
poration resolved to cease doing husiness,



otormer lawoexpresslyoprovided franchise tax
“oceased when the corporate resolution ta ceinse
ceooasmess was adopted. The present Law <ubstitutes
Co~voment of Intent to Dissolve which must certity
ottt the corporation had resolved to dissolve by
ool s directors and shareholders (16-10.793) oy by
coer~ent of 11 shareholders (16-10-78). The for-
wopermitted corporate existenee to continne for

cetat oo and o winding upof affairs even atter adop-
oo e resolution and the present law provides the
o permitting liquidation, winding up and pavment
coitors after the Statement of Intent to Dissolve

as oecn tiled (16-T0-81). The former statute like the
sesent statute contemplates a fftax elearanee’” hetore
o oroorate existence s terminated by the deeree of dis-
<olrton, now the certificate of dissolution. 1t 1s also
dportant to note that the former statnte contemplated a
pse of time between the issuance of a tax clearance and
“he termiation of corporate existenee by the entry of
adeeree of dissolution. The only significant change is
v omission of the provision of the tormer law which
soreitied the court to require the Tax Commission to
2t assessing baek taxes or, failing that, to determine
he ton Habiliny itselt. Surely the failure to inelude this
veocedurad sateenard in the new corporation law should

wof e the tax result,

With <o many similarities between the statutes, 1t
~onreasonable to assume that the Legislature mtended
oao anvthing morve than change the ageney through
ek the dissolution s accomplished from the courts
tothe Secretary of State. Certamly it is anlikely that
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the Levislature, in enacting these <ections 4. Digre
basic revision of the corporation laws, intended 1., s
or affect the Hability tor the franchise tax. Neeord
the franchise tax Lability ot Plaintitf terming
December 21, 1965, and the receipt of atax ¢loey
from Respondent was not » Prevequisite to ol
mination,

It is true that the new corporation laws do oy
forward the express requirement that franchise 1,
bility ceases when the corporate action is taken to .
dissolution. From this it mieht he arcued that o ;@
ent termination date for franchise tax Hahility wa.
tended.  But does this Justity the Tax Commisao
asserting that the new termination date is thoe Issui
the Certificate of Dissolution? We think not.

The term *“tax clearance™ ix again used in the -
statute. Clearanee connotes review of past lability 1
can one be cleared of future labilitv? Tt is retres

tive in operation not prospective.  Certainly the term v -

not intended as a means to extend tax ..
bility. It is defined as "a certificat:
from the Utah State Tax Commission cert: -
that the named corporation has satisfie;
discharged all fees, taxes, penalties,
ests and costs due to the State of Utah
(16-10-2 (0)). It is not intended at'md .
not defined to be the event as of which
bility for the corporation franchise tai,
ceases. It is a mere formality in the‘:‘
cess of dissolution which may frequent:{
delayed until after the liability-of t‘
poration for the corporate franchise tf
ceased and terminated. Upon issuance >
certificate of tax clearance the State®
Intent to Dissolve would



crobe tiled T by the Seeretary of State and the cor-
tor woudd be required to cease doing bhusiness
ol ST must uotify its ereditors, lguidate its busi-
« ad atfiirs and pay or adequately provide for pay-
aont of it~ oblications (16-10-82). The Iatter is mpor-
o 1 the corporation did owe any past franehise
s an other taxes, the Tax Commission as well as other
~aittors wonld have to be paid or provision made for
v before the final dissolution could be achieved.,
e ad! these steps have been taken and a verified state-
oot o such facts s made to the Seceretary of State pur-
ntoto I6-T0-87, the certificate of dissolution is issued
“i the corporate existence is terminated, except as pro-
ded o 16-10-101.,

Construed in this manner the statutes make sense,
mivate  the  constitutional  problems mentioned in
“ant Ioand avoid the ridiculous and unfair result
reached by the Tax Commission in this case.  Videoymtioes

Je¢ ould nor prevent the Tax Commission from making
vigtever awdit and review it wikhed over whatever pe-
riod of time was reasonably required for such purpose.
kv tax was fonnd due, it would have to be paid be-
tere the dissolution could be concluded. Here the plain-
" conld not properly certify that it had paid or ade-
caately provided for all its debts until it had paid the
BT ke tax asserted by the Tax Commission.  Even

e Tax Commission bond procedure fits into this frame-
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work for in a proper case the line of 5 Lo a1

€<, . . T A S '
adequately providing™ for pavment of debie .

<tate for taxes.  Doth the concept sl the e, -
quiring pavment of state taxes< hetore the GO
goes out of existence and makes collecting din

carried forward under this interpretation.

Furthermore, such an interpretation doee o o
in unequal treatment 1o taxnavers, It does not gy
that Plaintitf he subjected to a STH00 franehise 1o
hility hecause the Tax Commission did not oy con’
determine betfore vear end that Plaintitf owed o s&
use tax. It does not result in a continuing liali
franchise tax while the taxpaver is contesting ane ..
ed tax liability, for note that it the Tax Commie.
theory isx adopted the Plaintiff will he required -
1967, as well ax 1966, franchise taxes, since its exis
has not terminated and a tax clearance has not hee
sued. In addition, this interpretation prevents tov
bility from being dependent upon action byl
assessine authority. Tf thix court nupholds the Tax Cor
mission theory and Plaintiff pavs the 1966 and i

.

franchice taxes, there would still be no assuranee .

> would be issued prior to Januar

its ““tax clearance’
1968, when Plaintiff would become liable for TOAS 1

chise taxes, and the c¢ircle could continne ad ufiniler

Thus, there is no conceptual diffieulty in term
nating tax lability for corporation franchise tax pv
poses on a different official date than termination of @
oxistence of the corporation for corporation law v
poses.  Whether it is considered that plaintiff in 1™
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. otive charter which could be taxed or that the
e intended no change in the corporation fran-

oy aw when 1t revised the cornoration lawe or

ti~at the requirement of a ''tax clearance"
refers to past liability and is not the
.{iicial act or event which ends tax lia-
»ility under the Utah Corporate Franchise
Tax Act, on any of these grounds, the
decision of the Tax Commission should be
reversed.

DO ASNSISSTIAG U COLLEG TN TR,
TAN.
Aroestoppel may be apphied against the State i its
g hention is onecessary to prevent manifest injustice;
Ao v Bromerton, 150 P.2d 493, 496 (Wash., 1945),
et ed on other erounds, Hutton v, Martin, 252 P.2d
U Wash, 1953 s Walsonarich v. United States, 335 F.
S 101 0ad Cir, 1964) @ and the Utah Supreme Court
Cas eavpressed o willingness to apply the theory against
Loy in itk attempts to colleet a tax, stating that ‘‘es-
“ornel i the deviee by which eourts prevent their proc-
s Trom being nsed for unjust ends" Peferson v, Oq-

coo it 111 Utah 125, 176 P24 599, 604 (1947).

i I tterson v. Ogden, supra, Justice Wolfe stated
bt hefore an estoppel would apply against the city
“rie estoppel would have to be such that if the City at-
Smpted o colloet the tax . . . a court of equity would
coin the City from so doing.”” [1d. 176 P. 2d at 604.
He olao drew the following quotation from Section 1044

Liwrence on Equity Jurisprudence:
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The most direet and effective method of
imjury through legal proceedings is o ;11.'.1'_'
by the court whose process is invoked, whir
the party secking anyv form of Judicial rel, -
remedy, judement or decree, affirmative. Oy AE...'
sive, legal or equitable, to which he is nor fos
eutitled, is prevented from accomplishine 1), -
sult by the <imple process of denvine hie » &
e is barred or ““estopped’ from nsine iu!'~
machinery for nunjust ends. '

AV

While the ecarly rule prevented apblication o
toppel to the sovereign — “the king cannot he eetoe .
for it cannot he presumed the king wonld do wrone
any person,” 15 Halshury's Laws of Evalayd
(1956), quoting from Bacon’s Abridgements — one o
not now readily defend that broad statement wlo.
based nupon reason or upon recent cases.  The won
ment in its dealings should be subject to the same i
of fairness that the courts apply to others. Tn st
strom v, Commissioner, 190 F.24 283 (D.C. Cir. 103
disanproved in a part not applicable to the instant i~
Automobile Cluly of Michigan v. Commissioner, 330 1>
180, 183-84, 1 1..Ed. 2d 746, 750 (1957), the court in how
g that the Commissioner of Tnternal Revenue was o
topped noted, ““[N]o one should be permitted to fou
any claim upon his own imequity or take advantag -

his own wrong. . . .”” Tt then stated:

It has been well said that the government shen-
alwavs be a eentleman.  Taxpavers expect e
they are entitled to receive ordinary fair vl
from tax officials. We regard as unconsciona”
the Commissioner’s claim of anthority to asses
a tax in 1948 because of failure to file a return £
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Paass when the Commissioner himselt was respon-
<ble for that faillure,

. Commisstoner of Internal Revenue has also been
Ccepped bythe federal courts in other cases. See, e,
Focral oo Copomissioner, 152 F.2d 132 (D.CL Cir, 1940)

o s A uited Ntates, 86 F.24 798 (6th Cir. 1936) : Jo-

oAb rger & Cooove Commissioner, 88 F.2d 874

A vir l":l-)

Vecordhng 1o Respondent’s interpretation of See-

v IS0 has power expressly conferred by law to
<-ne tan clearancees to the Seeretary of State in cases
wrporations i odissolution proceedings, and its acts
omisscons when aeting within the scope of that au-
ity may he the basis for the application of estoppel.
~co Poeple v Gustatson, 127 P.2d 627, 634 (Cahif. 1942),

Cremem o was stated

A State, as well as an individual, may he
estopped  where  the necessary  elements or
crounds of estoppel are present . . .: it may be
estopped when aeting in its proprietary capacity
as distinguished from its governmental capacity

cand it may be estopped by the acts of its
publie officials done in the exercise of powers ex-
presslv conferred by law, and by their acts or
omissions when acting within the scope of their
authority,

Neecalso tunot. 1 AR, 2d 338, 346 (1948): Rutter v,
’.)/'f"/f .\'fll’/a, '_]8 }“2(] 265 (3(] (‘H‘ ]928)

It wonld be manifestly unjust to permit the Re-
~tondent to colleet the tax asserted under the decision
b heciise it failed to notify the Plaintiff that it
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conld participate in e G clearinee paoed
]wli?}un for ainl receive g \l"""l.\ tax elearan ..

the cnd of 1067, by il o hond. Suael Failoree oo
ficiently nmportant to require an estoppels heeana
spondent had not pmbiiely anmomnecd its reenlarion
mittine <ueh petition and boud, and it was oy by

oblicatioon to make it< procedures oo whore 1
Feceted the rights of 1axpayvers venerallv: Lieenuse o
tomariny " extended such sveedy clearance onlyv 1,
clatrvovant taxnavers who discovercd the oxisten.
the procedure and requested it: hecause the statutis o
ernine corporate dissolution (16-10-R0 to -82. <8y (.
expressiyv provide for anv contact whatsoever wi
Tax Commission in dissolution procecdine< and i,
sueeest that <uch a petition and bond conld Lo filed w
the Respondent: because the published reculatior.
the State Tax Commiss<ion appear on their tace o -
complete statement of the regulations of the Respori
with respeet to termination of Franchixe Tax Liabii
of a corporation in process of dissolution (Corpory
Franchize Tax Regulation No. 1, paragraphs 6,7 .
9) and such regulations do not sugeest or imply tha

taxpayer may have anyvthing to do with hastenine =

process of receiving a tax elearance: and beeanse the v
ter of the Respondent of December 27, 1965, had !
etffect of reinforeing the misconeeption alveady creas
by the regulations that the taxpayver was comp'e

subjeet to the conrse of action of the varions awents
the Rexpondent in preparing the tax elearance and con "
do nothing to hasten their procedures. The letter st

S“If dissolution proceedings are not completed priov”



Loy s il he Hecessary for vou to tile a
oo Yrechise tax return for the period then

b the tax shown to he due thereon before

g ie~nce o clearanee” Respondent’s own commu-

cn o~ owere netfeet afirmatively misleading and the
oorebonee on them ¢'1Tt'('l'|\'v|_\' prevented it from

cooce pre-vear-end tax clearancee which it would
Srerwise obtained. Furthermore, it was entirely

e Respondent™s power to eive tax clearanee

o he time, whieh 1t failed to do, and 1t failed to
v Pt that elearance would not be fortheoming
crec e end ot the years Inview of these representa-
oo~ and omissions by the Respondent it must be es-
“nped 1o colleet the 1966 Franchise Tax whieh it elaims

verean, tooavold reaching “‘nnjust ends.”’

CONCLUSION

W ask this court to rule on grounds of due proe-
r~~. vaual protection, delegation of authority, statutory
covstraetion and estoppel that the corporate tfranchise
vax Cor the vear 1966 should not be imposed upon the
Pl Appellant. No other disposition wounld give
o Plamtift the relief to which it is entitled by its con-
Strntonal gnarantees and by the equity doctrine of es-
enpelsand sneh disposition can also be better harmon-
i7od with the Utah Franehise Tax Aet than the interpre-
ion applied by the Respondent in its deeision below.
The statutory construetion which we suggest in Point 11
2 enr argnment is not new but is in effeet an extension

and refinement of the interpretation adopted by the
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Respondent in its poliey of is<uins <pecdy tux o

upon filing bond. The construction we propose ..
colleetion of unpaid state taxes before a corporg:
dizsolved, avoids constitutional infirmities and aper,
ecqually and fairly on all taxpavers,

For the foregoing reasons, the decision of 1},
Commission should be reversed and this Court <hoy.,
termine that Plaintiff ’s franchise tax hability termi,

as of December 22, 1965,

Respeettfully submitted,

H. R. WALDO, JR.
J. WENDELL BAYLES
JONES, WALDO, HOLBROORK 4
McDONOUGH
800 Walker Bank Buildinge
Salt Lake City, Utah

Attorneys for Appcllant
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