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To: Commissioners Murphy, Macduff and Conlon

FROM: E. H. Best, Counsel
SUBJECT: Chrysler Properties, Inc.
Mortgage Recording Tax

On July 18, 1966 the entire file was forwarded to the
Tax Commission together with a proposed determination granting
a refund of mortgage taxes, The proposed determination was
approved by Commissioner Macduff and then forwarded to Commissioner
Palestin for review. The matter was later retained by him after
his resignation as a member of the State Tax Commission for his
advice and recommendation.

Commissioner Palestin, as Law Consultant to Counsel, has
submitted a memorandum attached hereto to the effect that the
mortgage recording tax referrable to $13,500,000 of the mortgage
principal was properly required by the recording officer and that
the application for refund of $67,500 should be denied.

After reviewing Commissioner Palestin's memorandum, I am
still of the opinion that the tax should be refunded as expressed
in my memorandum to Deputy Commissioner Rowley dated January 27,
1966, a copy of which is hereto attached.

If you agree that the mortgage recording tax should be
refunded please sign the original and two coples of the proposed
determination granting such refund and forward the entire file to
the Law Bureau for further disposition. If, however, you agree
with Commissioner Palestin that the refund should be denied, please
forward the entire file together with your notation to that effect,
in order that a proposed determination be prepared denying the refund
in accordance with the opinion expressed in Commissioner Palestin's
memorandum.

I believe that the review by the Commission should be made
on substantive grounds and not on the further procedural grounds
urged by Commissioner Palestin. It should be borme in mind that
although the Tax Commission and Counsel are interested in achieving
a result based solely upon available statutory law and court decisions,
the city register is also motivated by a concern for tax revenues.

/s/ E. H. BEST

~ Counsel

MS8:bdg
February 6, 1967
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BUREAU OF LAW
MEMORANDUM

TO: Coammissioners Murphy, Pelestin and Macduff
FROM: g, H. Bast, Counsel

SUBJECT:Chrysler Properties, Inc.
' Mortgage Racording Tax

Tranzmitted herewith 1s the entire file in the above
matter, together with s proposed determination granting a refund
of mor%gage recording tax for your consideration.

Pursuent to en arplication having been made by Chryslar
Proparties, Inc. for a refund of nortgnge recording tax in the
sun of $67,500 paid to the recording officer of Now York County,
& hearing was hald by Mr. Sanmuel Lorvean. Subsequent to such

~hearing the entire file was reviseved by the Law 3ureau and a
zsmorandum issued to Deputy Comnissioner Rowlay stating oy
opinion that tha mortgags recording tax should ba refunded.

In accordancs with such recommendation, a short form order was
preparad by the Miscellanecous Tax 3ureau grenting a refund, which
order was signed by Mr. Rowley on Fabruary 4, 1966 in secordance
with the well-racognized and long=-standing policy of the Tax
Commission delagating such authority to thae Diractor of the
Miscallancous Tax Bureau. 4 copy of the memorandum and order are
hereto attachad.

Tha racording officer of Naw York County refused to iasue
a rafund, primarily on the ground that the order was not signed
by the meahers of the Corzi=sion. 4 mandamus procgading was
instituted by Chrysler Properties, Inc. against the recording
officer to compel the issuanca of a refuad. The 3uprens Court,
Rew York County, by Mr. Justice Talaaford, rondorad a dacision,
& copy of which 1s herato attached, stasting that the order was
invalid since the memhers of thae Commission pay not delegates such
authority to a deputy. I asgrea with such opinion.

During the brief period whea hearings were held by
menbers of my staff, I raequired the proposaed detercination to te
prepared for the signatures of the members of the Tax Coamission
end such few determinations which hzd bean heard by personnal of
the Law 5ureau have so been proocessed. However, upon redalozating
tho hearingcs to the Miscellsneous Tax Bureau, the old procedure
was readopted.

Since the Supreme Court dacision holds that the daetermina~
tion 13 not valid, I em resubmitting @ proposed dete«ramination
granting a refund, prepared for the signatures of meabers of the
Tax Comalission.



Commissioners Murphy =@
Palestin and Macdu}f

I balleve 1t advisable that in the future all daterazinage
tions of nortgage tex should be praepared for signature by the
three members of the Tax Comnission, and should contain a brief
statanont of the facts anecessary to support the deteraination.

Couhsol
July 18, 1966
M3sep

Encs.
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BUREAU OF LAW
S MEMORANDUM

De“uty Comwlssi ocner Rowley \ \
TO: \ttention Mr. Samuel Lervan ‘

FROM: £, H. Best, Counsel
SUBJECT; CHRYSLER PROPERTIZS, INC,

{ortgage Recording Tax

An coriginal indanture of wmortgane was mede on March 1, 1950

Ly W. Po Chrysler Corporation to Central Hanover Bank & Trust Company,
rustee for 912,564,000 on the fes ownership of one parczl and
| the luascxola CJTEPEhip of another parcel. Thereafter, five
supplenental indentures Wﬁ?u antared between the trustse and
| succescor owners of Tthe fee and leasehold intereszts in accordance
} with the terms of the indenture which provided for the issuancs of
| such supplemestal indentures. A%t the tive of the fifth supplerental
indenture, Mareh 1, 19856, Webd & h.dpl Inec. and Gravbar Corporation
as tenants in commoen f the fea and the leasehold
respectively. The s reduead to $23,022,000
nrier to the issuan TDn&ntal 4nd enture of the
in@ﬁrument in quest' enterad ints
econd n&rt? cas wh intc a sincgle
ﬂccoqu novty ~ime of the sixth

supplerental ind

on X5 ong teek place.
The conscli od AR & : the lending
gnstit"m*an Chase Manhattan lrak to the {rustes! (n v the Chen eal
Sank Hew York Trust Company), ¢a in the arount

of $10,472,000 was entered
an¢ the Chenical Zank Hew

Propertlcs, Inec,

4

e

The ciuth indenture e ;sle“ .
Properties, Inc. econsolidating 2 hcv» rorrﬂaﬁe" preading
the lien oviw prepervties covered by the seeond mnﬁ *led mortrages
and providics for the issuance of ccrtain‘ notes 'in the total
DrlnC’“al cuts tanding indabtedness, The sixth indentura provides
that all the prior morigaces should not be ewtinguished or
discharged and that the holders of ewisting notes were Vo exchange
he same for the new notes. i .

Herteage recording tax waz paid on all prior wmortpages.

The recerding officer demandad the nayrent of tax on the recording
of the indenture based uven the principal indabtedness ramaining

cn the consclidated second moripage. e contended that the issuance
oY netes seccoured by such nmortgace results in a creation of an
adlitional and furtiher indedtedness. I do not agree. The nore




roperitiesy Inc. of the mertgage indebtedness

bl
5 ry i T
e v > - N - - N
reate a new indebtedacss. ;

I believe that the spreadine over of aﬂclhlon 11- properties -
cees not ercate a new lien. Secondly, the mere) exchange of the
Forms of bond indebiedness, instead of their retirement will not
mive rise to & new oblipation (Fifth Avenue § 46th Strecet Corn.
ve Dracaliini, & A D 24 387). Thairdiy, the assunption by Chrysler
of the ouliijation of the indsbtedness under thel second mortgaga
did not craate a new moritgare (Suffolk Ceounty Federal Savings and
Loan fAsseclation ve Bracalini, 5 L Y 2 67/9J. L am, therefore, of
the opinlon that the sixth indenture was not a mortpage for the
surpesas of Article 11 of the Tax Law, and accordlnaly, the
nortiage recording tax should ba refundeds

I am of the epinion, therefors, that a determination should
Le prepared rsiulﬁinﬁ the mortrare recording tax. Please be udV&1q@
thet Commissioner Murphy has requested an axped1t10u° review of this
matter. . -

vOud‘“
MEiea
LIiCe

~

January 27, 196&

~
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Ia the Matter of the Instrumeat sxecuted by
CERYSLER PROPERTIES, INC.
to

CHEMICAL BANK BEW YORK
TRUST COMPANY, TRUSTER

P‘-----"--

N

APPLICATION having been made by Chrysler Properties, Ias.
verified oa its dehalf on March 8, 1965, by iAlex Dilorease, Jr.,
1ts sscretary, for review of the deterainatioa of the recordiag
officer of New York County imposing s mortgage recording tax oa
an instrument entitled “sixth supplemeantal iadenture” dated
idugust 1, 1964, executed dy Chrysler Properties, Ianc. te Chemisal
Benk Nev York Trust Company, Trustee, recorded in the offioce of
the resording officer of New York Conaty oa Awgust 6, 196%, in
Book 6305 of Mortgages, st page 241} and

APPLICATION having also bdeen nsde for refund of sixty-
seven Thousand Five Euadred Dellars ($67,%00) paid said recording
officer at recording of said instrument;

ROW THEREPORE, after hearing the sttoraey for the

~ applicant, and after exsaination of the eatire record and due

eonsideration thersof, the State Tex Commission heredy finds:
(1) That an original indenture of mortgage wes msde on

Nareh 1, 19% by W. P. Chrysler Corporation to Ceantral Nanover

Bank and Trust Company, trustee, for $12,%00,000 oa the fee snd



leasehold iaterest of parcels of property owned by the aforesaid
We P. Chrysler Corporation) that thereafter five supplementel
indentures vere entered detveen the trustes and successor owaers
of the fee and leasshold interests in sccordance vith the terms
of the original indenturs vhich provided for the issusnse of
such supplemental indentures, that all the necessary mortgage
recording texes vere paid thereon; that further at the time of
the sxecution of the instrument in question entitled "sixth
supplenental indeature®, the prineipal indedtadness oa all the
aforesaid five prior indeatures was reduced to $23,028,000.

(2) That between May 31, 1961 and Decesder 7, 1962 four
second smortgages vere eatered iato by different ovaers of various
interests ia the preaises upon which mortgages, mortgage taxes
had been paid; that oa Ney 19, 1964 Wellington Assoeiates lac.,
the thea owmer of the preatses, satered ianto a consolidation
agreement vith Chase Manhattsa Bank, the then holder of the
various mortgeges consolideting the aforesaid four mortgeges,
aodifying the teras of payseant therein and sssuming the otligatioa
of the econsclidated mortgage; that the prineipsl indedtedness of
such coasolidated mortgege had deen reduced to the amount of
$13,500,000 at the time of the execution of the sixth supplemental
indeature, the instrument under review; that Ao mortgage tsx vas
required by the recording officer with respect to the recerdiag
of the consolidation agreement. |

(3) That oa July 30, 1964 various lenders sxecuted a
note purchese agreesent to the Chemical Bank New York Trust
Company, appoiating the latter as their agent, for the purehase
of the $23,080,000 indebtedness outatanding om the original
indentures, the §13,500,000 indebtedness on the coasolidated
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second mortgege hald by Chase Nanhattsa Bank sad & aev indedted-
nass of $10,472,000 to be executed as s third acrtgage by the
owner of the preaises; that the aforessid Chemissl Bank Rew York
Trust Company was then the trustes as successor ia iaterest to
the Nanover Bank and Trust Company.

(%) That on August 1, 1960 Chrysler Properties, Ine.
vas the then owner of ths premises; that on that date the
consolidated second mortgege was assigned by Chase Manhattan
Bank %o Chemical Mew York Truast Company ss Srustee; that & third
mortgege in the amount of $10,472,000 wvas entered iate between
Chrvysler Properties Ine. and Chemical Bank New York Trast
Company, upon which third mortgage the mortgage tax hes deea paid.

(5) That oa that date, the instrument ia questica, the
sixth indenture, vas exesuted by Chrysier Proparties Ins. $o
Chenical Bank New York Trust Company eonsolidating all of the
sbove mortgage, spreading the lien over properties ¢overed by
the aortgages, and providing for the issuance of ocsrtain astes in
the amount of $47,000,000, the sum totsl of the various amounts
of indedtedness existing prior therste. ‘

(6) 7That the instrument in questioa provided that the
outstanding smounts of indedtednsss should not be distinguished
or dlacharged and the notes vere to be delivered in exehange
for She outstanding bonds and morsgage notes.

(7) That the 7zecording officer densnded the psymeat of »
mortgeage recording tex in the amount of 367,500, the amownt of
refund reqmested, based on an indediedness of §13,900,000, the
indedbtadnass dus on the eonsolidated sscond mortgage notes, oa
the ground that such indedtedness hed beva extinguished and & new
indebtedness in that amount created by the instrument vader review.
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Based upon all the foregoing facts, the State Tax
Commlission hereby

DETERMINES:

(A) That the issuance of new notes in exchange for the
outstanding forms of indebtedness did not create any new or
further indebtedness not previously existing.

(B) That no existing mortgage has been satisfied or
discharged by the instrument in gquestiocn.

(C) That said instrument was not subject to the mortgage
recording tax imposed by Article 11 of the Tax Law.

(D) That the recording officer of New York County
erronecusly collected the sum of Sixty-seven Thousand Five
Hundred Dollars ($67,500) as mortgage recording tax thereon.

(E) Tha#thg{detérminatiun of the recording officer be
and the same héreb&'is cancelled and annulled, and it is hereby

ORDERED

(1) That the recording officer of New York County be,
and he hereby is authorized and directed to deduct the sum of
8ixty-seven Thousand Five Hundred Dollars ($67,500) from mortgage
tax moneys in his hands or which shall come to his hands and to
refund said amount to Chrysler Properties, Inc.

(2) That two certified copies of this order be mailed
to the recording officer of New York County, one of which he is
directed to file with the records of his office and the other
with the treasurer of the Clty of New York as a warrant for the

disbursement.
DATED March 20, 1967 STATE TAX COMMISSION
/s/ JOSEPH H. MURPHY
President
/s/ JAMES R. MACDUFF
Commissioner
/s/ | WALTER MACLYN CONLON

Ctomnissioner




