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STATE OP }IEI{ YORK
STATE TAX CSI}NSSION

In the ldatter of the Petitlon

of

LAROUSSE CORPORATION 
:

For a Redetermlnatlon of a lleficlency or
a Refund of Stock Transfer 3
Taxee under Arttcle(r) 12 of the
Tax Iaw for the (Year(s) 3

APFIIIAVIT OT UTftIilE
OF TOTICE OT DECISIOX
BY (If[oE@cilrn,

State of lfen York
Comty of Albany

Marganet Wood e belng duly eworne depoees and eeyo that

she ie an employee of the llepartnent of Taxatlon and Flnanccr ovcr 18 yeara of

agel and that on the zTtleday of April t L97O r she cervcd the rlthtn

lfo'tice of Decislon @ by (o ntff,ffi) natl upon Lanousse

Corporat ion (xrywlrftwtlrernrq the petttLoner tn the rlthln

proceedingl by eneloalng a true copy thcreof Ln a seeurely sealed poatpatd

wrapper addreseed as follopc: Lanousse Conponation
c/o ALLen Swift
I30  West  57 th  S tneet
New Yonk, New Yonk

and by depoaltlng eane encLosed in a poetpaid pnoperty addressed rrapper ln a

(poet offl,ce or offlclal depoattory) under the occluslve care and eurtody of

the tlnlted Statec Post Offlce Departncnt wtthln the $tate of lfcu York.

Itrat deponent further says that the sald addressee Le the (u1mrgUrr

ff,) petltl.oner hereln and that the addrcse eet f,orth on eal.d rrrpper 1r the Laot

kaown addrees of the @fir) petltloner.

Srora to before ne tbl.s

^ )  
. / t

,luo. /-/

, L97O.
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ST/rTE OF l'JEl/ YORK

STI.TE TAX COI,li'lISSION

In the l , ' la t ter  o f  the / rnp l icat ion

o f

.,LANCUSSE CONPCI]AT IOII
C,r,L l ' .  STri)LEII
I,LLEII 51'JIFT
./],SI. IT]J P. IC}]I 1AI.J
ALLEII Slr i IFT and
VICTOII  SIBBITT as Trustees

undor  a  vo t i ng  tn rs t

For  a l iear ing to  F,ev iev;  a  Detern inat ion
o f  S tock  T rans fe r  Taxes  due  nu rsuan t  t o
Ar t ic le  L2 of  the Tax Lar ,nr

DECISION

The taxpayers  hav ing  f i led  app l i ca t ions  pursuant  to  Sec t ion

279-c  o f  the  Tax  L ,a l r  fo r  a  hear ing  to  rev ie r ' ;  no t ices  o f  de tern ina t ion

each  da ted  Augr - rs t  l ,  1968 ,  o f  s tock  t rans fe r  taxes  imposed  by

l , r t i c l -e  12  o f  the  Tax  Lavr  and a  hear ing  hav ing  been du ly  he ld  be fore

l l ige l  G.  V i r igh t ,  l i ear ing  Of f i cer ,  and the  record  hav ing  been du ly

examined  and  cons idered ,

The Sta te  Tax  Comrn iss ion  hereby

F IT.IDS ;

1 .  The  i ssue  i .n  th i s  case  i s  the  va l id i t y  o f  a  tax  on  two

t rans fers  o f  nenny  par  va lue  shares .  The f i rs t  t rans fers  a re  the

ass ignment  o f  shares  o f  L .a rousse Corpora t ion  on  In .a rch  22 ,  1965

b) ,  K ingnan InCust r j .es  Inc .  to  the  th ree  ind i r r idua ls  rn rho  have been

assesseC.  The  second  t rans fe r  i s  the  ass ignnen t  o f  the  sane  shares

by  these inCiv j -d r , ra ls  on  June 8 ,  1965 to  thc  vo t ing  t rus tees  who

have  been  asse3sed .

2 ,  The de tern i -na t ions  assess  tax  a t  the  t r , ' ro  cent  no  sa le

ra te .  La rousse  Corn .  i . s  assessed  :2 r999 .e0  on  t l ^ , l o  t rans fe rs  o f
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of  741995 shares  on  l \a rch  22 ,  1965 and on  June 8 ,  1963.  l , t r .

S tad len  i s  assessed  $44g .96  on  t lo  t rans fe rs  o f  IL ,24g  shares

on  the  same da tes .  l ' l r .  Sv r i f  t  i s  assessed  j1649 .88  on  tv ro  t rans f  e rs

o f  4Lr247 shares  on  the  same dates .  IJ r .  R ichnan is  assessed $300

on tv . ro  t rans fers  o f  7500 shares  on  the  same dates .  The t rus tees ,

the  u l t i rna te  t rans fe rees ,  a re  assessed  $1499 .90  on  the  one  t rans fe r

o f  74 r99a  shares  on  June  B ,  1965 .

3 ,  l , a rcusse  Inc .  ,  l a te r  to  be  renaned  l / . i ngnan  Indus t r ies ,

rnn  , . , - .  ^ - ^an ized  in  i Je rn 'yo r l :  by  the  f i l i ng  o f  a  Cer t i f iCa te  o ff l l t , .  t  \ ' c i J  U r 9 '

i ncorpora t ion  on  Cctober  15 ,  L962,  v , r i th  2C0 author ized  shares  o f

no  par  va lue  s tock .  l , . t  sonet i -ne  therea f tc r  an  under "v r i te r ,  A l len

t  Co.  s l rgges tec l  tha t  a  second corpora t i -on  be  fo rnred  to  ho ld  the

onere t i  no  asce ts  o f  La rousse  Inc .  l n  agreenen t  da ted  i ' . p r i l  1 ,  1964

bet rn recn Larousse Inc . ,  / . ,1 len  E Co.1  V ic to r  Babb i t t  and .A . l len  Swi f t

provided as fo l lov:s:  . / : .  ne\^. '  corporat ion r . ' toul-d be forned, Larousse

Inc .  t ^ rou lC cont r ibu te  cer ta in  pa ten ts  there to  in  exchange fo r

80  shares  and / : l len  I  Co.  rvou ld  cont r ibu te  $5000 in  exchange fo r

2.A shares.  ,A. t  th is t i rne Svr i f t  and Babbi t t  vrere the record owners

n f  I  O O o /  n f  + hv !  !vv , ,J  v r  r . . r re  ou ts tand ing  s tock  o f  Larousse Inc .  and the  benef ic ia l

ovrners of  TAi i  of  srrch stocl<.

4 .  Larousse Cornora t ion  v ras  organ ized in  l Jev , '  York  by  the

f i l i ' n ^  n f  -  ^! ! ! r r r y  v r  . ,  - e r t i f i C a t e  o f  i n C o r p o r a t i o n  C r n  L p r i l  1 9 ,  L g 6 4 .  O n e

hundreC shares  o f  :1 .00  par  va lue  s tock  were  au thor i zed .  E igh ty

shares  vJere  i "ss r - red  to  K ingnan Indus t r i -es ,  Inc .  Tr ' ren ty  shares

u.rere i  s sued to Al  len 8.  Co .

5 .  On January  15 ,  1965 / r l len  t ' ,  Co.  so ld  i t s  s tock  back  to

Larousse  Corp .  fo r : i 45OO.  S tan ley  Shunnan an  o f f i ce r  o f  / ' l l en  8 .  Co .

res ioned  on  the  sar : re  day  as  a  d i rec to r  o f  La rousse  Corp .

6 .  Cn  l i ay  !0 ,  1965  Larousse  Corp .  ra t i f i ed  a  le t te r  o f

in ten+,  da ted  February  24 ,  f965 and as  an lended on  l {ay  7 ,  1965

bet rn reen D.  l i .  Thonas I  Co.  and Larousse Corp .  to  p rov ide  fo r

f inanc ing .



-3

7 .  By  an  amendnent  f i l ed  on  February  18 ,  1965 ,  to  i t s

cer t i f i ca te  o f  incorpora t icn  the  number  o f  au thor ized  shares  o f

Larousse  Corp .  vJas  changed  to  one  mi l l i on  shares  o f  pa r  va lue

one  cen t  each .  Tv ren ty  o ld  shares  o f  t reasury  s tock  were  e l im ina ted

and the  80  issued o ld  shares  l ^ /e re  rep laced by  741995 neur  shares .

B.  Cn l ; ia rch  10 ,  1965,  l , ' ' l r .  Babb i t t ,  in  a  le t te r  to  l . t l r ,  S tad len ,

exp la ined  tha t  D .  F i .  Thonas  &  Co.  underwr i te rs ,  wou ld  a t tempt

to  ra ise  .$75000 th rough conver t ib le  debentures ,  bu t  tha t  th is

r^ ras  cont ingent  upon a  vo t ing  t rus t  agreement  and the  inc rease in

author ized  shares .  I , ' t r ,  S tad len  r , . ras  to ld  tha t  any  papers  s igned by

h i rn  to  c rea te  a  vo t ing  t rus t  wou ld  be  re ta ined by  an  a t to rney  and

wou ld  be  con t ingen t  upon  the  ra is ing  o f  the  $75 ,000 .  The  a t to rney

in  a  separa te  a f f idav i t  con f i r rns  the  cont ingent  na ture  o f  th is

t ransac t ion .

9 .  On  l , {a rch  24 ,  1965 ,  K ingman Indus t r ies  Inc .  ass igned  i t s

o ld  80  shares  as  fo l l ows  z  L6  shares  to  V ic to r  Babb i t t ,  44  shares

to  l , l l en  Sur i f t ,  L2  shares  to  Ca l  A .  S tad len ,  and  I  shares  to .

l ' , sher  i . i chnan.  ( f f ,ese  v ' |ou ld  represent  the  fo l low ing  number  o f

new shares ,  respec t i ve ly :  1500r  472a0 ,  and  7500  fo r  a  to taL  o f

74  r99a ne \^ '  share  s  .  )

l -0 .  t iew cer t i f  i ca tes  da ted  l la rch  22 ,  1965 \^ ,e re  i ssued as

fo l lo r ,n rs  z  14 ,999 to  V ic to r  Babb i t t  i  4L ,247 to  r t , l l en  Swi f t ,  l l  ,249

to  Ca l  l ' , . .  S tad len ;  and 7500 to  / , sher  F . ichnan fo r  a  to ta l  number

o f  shares  o f  741986 .  These  cer t i f i ca tes  were  never  phys ica l l y

de l i ve red  bu t  rema in  in  the  s tock  record  book .

11 .  Cn  June  8 ,  1965 ,  each  o f  the  ce r t i f i ca tes  p rev ious ly

t rans fer red  on  t4arch  22 ,  1965 u , 'e re  ass igned to  t , l l en  Sur i f t  ahd 
\ .

l , / i c to r  Babb i t t  as  t rus tees  under  a  vo t ing  t rus t  agreement  da ted

l ; ia rch  23 ,  1965.  Each t rans feror  gave a  porver  o f  a t to rney  to
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a lav , ' f i r r : r  to  rnake thc  t rans fer  on  the  books  o f  the  corpora t ion .

L2 .  i { r .  Sr^ r i f t ,  the  on ly  t rus tee  v , rho  appeared a t  the  hear -

inn  reqar . * "  +ha t  the  t ruSt  r ryas  con t ingen t  upon  f  i nanc ing ,  tha t- . . :  v v r t u r  r r r r q r r v .

a l l  papers  had  been  le f t  i n  the  hands  o f  the  a t to rney  and  tha t  he

had  never  accep ted  de l i ve ry  o f  the  shares  as  t rus t  asse ts  no i

agreed  uncond i t j -ona l l y  to  accep t  the  t rus t ,  There  i s  no  con t ra ry

ev idence  i -n  the  record .
' t Jpon 

the  fo rego ing  f ind ings  and a l l  the  ev idence in  the  case

The S ta te  Tax  Cornmiss ion  herebv

DECIDES:

1 . .  A t  the  t ime o f  the  t ransac t ions  here  in  ques t ion  the

increase in  the  number  o f  shares  v /as  e f fec t i ve  and the  tax

is  p roper ly  computed o ,D the  nunber  o f  new shares  t rans fer red .

B .  The  ass ignrnen ts  o f  l l a rch  22 ,  1965  cons t i tu ted  a t  l eas t

t rans fe rs  o f  record  t i t l e  and  u 'e re  p roper ty  taxes .

C.  The  t rans fe rs  o f  June  8 ,  1965  $ re re  no t  e f fec t i ve .  The

t rans fe ree  vo t ing  t rus t  has  no t  been  uncond i t i ona l l y  accep ted

by  the  t rus tees .  Thus  the  t rans fe ree  v ras  no t  in  ex is tence  on  the

da te  o f  the  t rans fe r  and  never  cb rne  in to  ex is tence  therea f te r .

D.  The assessnent  aga ins t  A l len  Sr ru i f t  and V ic to r  Babb i t t

as  t rus tees  i s  comp le te ly  emoneous  and  i s  cance l led  in  fu l l .

The  assessments  aga ins t  l , a rousse  Corpora t ion ,  Ca l  l t .  S tad len ,

l , l len Srrui f t  and A.sher Richman are i j r roneous in part  and are hereby

rede te rmined  to  be  one  ha l f  o f  the  amount  assessed  as  fo l lows :

Larousse  Corpora t ion ,  :5 I ,499 .90 ;  Ca l  A .  S tad len ,  $224 .98 ;  A l len

Sr^ r i f t ,  5824,94 i  A .sher  R ichman,  $150.00 .

D/,TEDt f , lbany, I r leur York
Apr t l  22 ,  1970

ST/iTE TAX COI.I^{ISSIOI'I

,:,,,4rr.^*^.,(4ZZ*o"-,

COI lI {I SS IOI.IER


