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Tnis Qupoal is made pursuant to section 26077 of

Revenue and Taxaticn Code from the action of the Franchise

-
(9
Tex Board in denying the claim of U. S. Blockboard Corporation

for refund of franchise tax in the amount of $427.75 for the
taxable year 1965,

quc
1965
for

was incorporated in 1956
o e

The primary question presented 1s vwhether
board vO"QOWatLOJ vas effeCCL\ely dissolved on 2
, for purvoses of compubting its franchise Tex liablility

the taxaple vear LCODo

.D

10T
or the purpose of mam faCuUILﬁg and
its stock was

U. 8. Blockboard Corporation (hereafter "appellaant!)
f

selling wood products. . On July 23, 1963, all of
acguired by Boeggeman Lunber Conpany.

On June 15, 1965, eppellant filed its franchise tax
return for its taxable year 1965, income year 196k, and paid
the Tax reportedly due for the full year. Thereaiter, on -
June 2%, 1969, eppellant obtained a tax clearance certificate
Crom respondent snd, on The same day, sppellant filed a -
"Certificate of Hlection to ¥Wind Up and Dissolve' with the
orfice of the fecrevary of State ol Celifornia.
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Cn Junc 29, 1965, appellant filed a clelm for
refund of half the amount previously paid. As a basis
for that claim asppellant stated that it had been cowmpletely
ligquideted on June 1k, 1965, when all of its assets and
liabilities were transferrved to its parent corporaticn,
Boeggeman Lusmber Company. On January 1%, 1966, appellant
filed a * tificate of Winding Up and Dissolution' with
the Secre £ State, That docuwment indicated that
anpellent ecn completely wound up, that its debts
and Taxes een pald, and that i1ts assels had been
distri ~

RGSQOﬁd@Qu denied appellantts claim for reifund
of one-half the franchise tax paid for 1965 on the ground
that 'the corporation did not complete dissolution proceedings
in the office of the Becretary of State during the taxable
vear ended December 31, 1965." This appeal was taken from

that determination.

Section 23332 of the Revenue and Taxation Code
provides that if a corporationdissolvesduring a taxable
vear 1t shall;pay a tax only for the months of the taxable
vear which precede the effective date of dissolution. The
tefTective date of dissolution of & corporation' is the date
on which the certificate of Windlng up and dlssolut1on is

filed in the office of the Secretary of Stat (Rev, & Tax.
Code, § 23332, )

Lope llalu argues that its 1¢11ag of a certificete
of elecwow to wind up and QlSSOlVo with the Secretary of
State CO“otitULeQ compliance with the above Sbabvd poztion
of section 23331, thereby esteblishing Juue L. 1965 as the
effective date of ap oe*iancfs dissolution. In support of
Lzls contention o pe“L t relies on The case o? Bank of
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1d that uJoec section 13(k) (L) of the Bank and
renchise Tax Act (the predecessor of section
Revenma‘an Tﬂxatﬁon Code) The effective date
7w of a co Jpovabﬂon was the date on which it
vasiness, stributed its assels To ils share-
Tiled a certificate of election to dissolve.

We had occasion to ider this precise question
in Aojoal‘of Movat Shasta Mil Co., Cai. St Bd. of Egual.,
Dec., 13, 1960, Ve there conc 1 That the Bank of Alamecda
County case was not controlll to taxable years subseguent

T enactment of sectlion 2 of the Revenue and Taxation
lch specifically defin eifective date of dissolutio
tutory provision is ¢ 1ling in the instant case.

~-169~-

]

©



Aopeal of U. S, Bloackhoszrd Corporation

‘ The Corporations Code makes a clear distinction between a
certificate of election to wind up and dissolve (§§ 1&00-
4606) and a certificate of winding up and dissolution
(\\§ 9OO and 520—‘ )\‘I;-_‘C‘h signifies the € I d of COIZDOTate
ex1stence . In light of these unambiguous statutory pro-
visions we find no escape from the conclusioca that the
effective date of abpclla,at“s dissolution was January 1k,
1966, the date on which it filed a certificate of winding
up and dissolution with -the Secretary of State,

The second question presented by this appeal arises
out of appellant®s contention that respondent is estopped
from denylng that appellant was effectively dissolved on
June 2k, 1965, hppellant alleges that at the time it filed
its ceru_ica"ce of election to wind uwp end dissolve 1t was
a(ilizlsed by representatives of both the Secretary of State’s

1C€ 2nd respondent that all it -needed to file in order to
obtain a franchise tax refund was a_ refund claim with respondent
and a certificate of election to wind up and dissolve with the
Secretary of State . Appellant contends that ‘in reliance on
that advice it did not file the final certificate of winding
up and dissolution until. January 14, 19566, although it would
have been a simple matter for it to ofo SO earher if it had
thougli such filing necessary.

. as O general rule estoppel will not be invoked
against the government or 1ts agenciles excent in rare and
uausual circumstances (Celifornia Mboararia. (Concessionsg,

Tac. Ve City of Los Anoe,_v,,g 53Cal. 2d 865 [3 Cal. thfo
675, 350 P.2d 715};U, S, ridelity & Cuarenty. Co. V. State
Boa“ﬁc’ of Fousalizaiion.. b7 Cal 2d 38 303 P .2¢ 1031— o)
Bguitable esvoop el V;th'c*ua against the goverament vne'r'o
Justlce and rlght reguire it, (:‘“r'mﬂ J.v, Caunty, af RPlacer

(¢ ]

23 Czl, 24 62% Ly P, 2d SZO“ . .JSbOODel however, is “n
affirmative efe nse gznd the obL_dep_ is on the party asserting
it 10 estapiisn the facts necessary to support it, (Hull v,
Conmissioner, 87 F., 24 260  Jovcev.Gentsch, lth 24 891.)

£.

The nly evidence offered by apoellant to substanti-
A

ate its allegations 1s an uasigned alffidavit suooose@ly made
by a-ppella;qt?s certiiied publlc accountant in which the latter
stated that he ﬂad contacted the Secretary of State!s office
by telephcne and had been told by some unidentified person or
person tL the certificate Ol winding up and dissolution

to pe filed in order to Obucﬂﬂ a franchise tax

refund, N st tement is made in the "affidavit" of any s inilar
advice having peen recelved from any reDI\,beauam ve ol respondent
al"c"nough reqt ion 1s made of a call to respondent®s office. 1In

i tat

tutory provisions and the information belore
ieve that que]lﬁx* has proven =z case ausb“fy»“a
e doctrine oi estcppel against respondents
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fppeal of U. 8. Blasiihanat. Corporation

The above conclusionsmake it unnecessary for us
to consider a third issue raised by respondent concerning

whether or not the dissolution of appellant was pursuant TO
a feoz‘gaﬁlaawon, consolidation or merger, as detfined in
sectioii 23251 of the Revenue and Taxzation Code,

Pursuant to the views expressed in the opinion of
the board on file i-n this proceeding, and good cause appearing
therefor,

IT IS HEREBY ORDERED, ADJUDGED AND DECREED , pur suant
to section 26077 of the Revenue and Taxation Code, that the

action of the Franchise Tax Board in denying the claim of

U. 8. Blockboard Corporation for refund of franchise tax in
the amount of &427.75 for the taxable year 1965 be and the

same 1is hereby sustained.

Done at Sacramento - California, this 7th day
of July , 19567, by the Sbabe Board of Equalization,

(Pl‘\ f‘“-/ <__4 Chalrman

/" // /!/ /i,a/, et (/C_/// MezﬂDe'f'
T / ) |
O Ciw-f«/ /L/ z"/ e, s }{ember

, Member
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, Member

A CL et S '. N
ATTEST: /, g , Secrevary
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