STATE OF NEW YORK
STATE TAX COMMISSION

In the Matter of the Petition

.o

of
: AFFIDAVIT OF MAILING
CAL A. STADLEN OF NOTICE OF DECISION
' : BY (ZBRTIEXED) MAIL

For a Redetermination of a Deficiency or
a Refund of Stock Transfer s
Taxes under Article(x) 12 of the
Tax Law for the (Year(s) :

State of New York
County of Albany

Margaret Wood » being duly sworn, deposes and says that
she is an employee of the Department of Taxation and Finance, over 18 years of
age, and that on the 27th day of April » 1970, she served the within
Notice of Decision (REXDatZmwiwmitiaw) by (eurssfixll) mail upon Cal A.
‘ Stadlen Cemresamtarivexsf) the petitioner in the within
proceeding, by enclosing a true copy thereof in a securely sealed postpaid
| wrapper addressed as follows: Cal A. Stadlen
130 West 57th Street
New York, New York 10019
and by depositing same enclosed in a postpaid properly addressed wrapper in a
(post office or official depbsitory) under the exclusive care and custedy of
the United States Post Office Department within the State of New York.
That deponent further says that the said addressee is the (vepresentakiwec

2060 petitioner herein and that the address set forth on said wrapper is the last

known address of the (nepresentatiweofxthe) petitioner.

Sworn to before me this

27@2;; april L1970 _Manqqud (Wsod
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STATE OF IMEW YDRK

STATE TAX COMMISSION

In the Matter of the Application
of
LARCUSSE CONPORATION DECISICM
CAL A, STADLEM :
. ;\LLT“I f‘h‘-fIET
ASHEDR RICHMALN :
ALLE!N SWIFT and
VICTOR TARRITT as Trustees :
under a voting trus _
For 2 learing to Neview a2 De tarmination
of Stock Transfer Texes due pursuant to : -
Article 12 of the Tax Law ’

pursuant to Section

770-¢c of the Tex Law for a hearing to review notices of deternination

rugust 1, stock transfar taxes imposed by

1062, of

prticle 12 of the Tex Law and a2 hearing having been duly held before

Micel C. VWiright, Hearing Cfficer, and the record having been duly

avamined and considered

-

Tax Commission hereby

1. Tre issue in this case is the validity of a tax on tvo
tvransfers of ovenny nar value shares. The f£irst transfers are the
25sionment of share: of Larousse Sornoration on IMarch 72, 104%

v Vineman Industzies Inc, %0 thna thmos individuals vhe have besn

ho +hese fnadividuals on June £ 104F +n *+ha voiin~ frushons who
Wave baen assesser.

2. The dator—inations asmess taw at the +wo cont no sale
rate, Larouszse Corn. 13 assprged 52,000.90 on two transicrs of
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of 74,99% shares on March 22, 1965 and on June 8, 196%. Mr,

Stadlen is assessed 5449.96 on two transfers of 11,249 shares

on the same dates. Mr. Swift is assecsed 51649.£8 on tvo transfers

of 41,247 shares on the same dates. lr. Richman is assessed 3300

on two transfers of 7900 shares on the same dates. The trustees,

the ultimate transferees, are assessed 51499.90 on the one transfer
74;995 shares on June 8, 106%,

3. Larousse Inc., later to be renamed Kingman Industries,
JInc., vas organized in llew York by the filinc of a certif icate of
incorperation on Cctobar 18, 1262, with 200 authcrized shares of
no par value steck. At sometihe_thereafter an underwriter, Allen
& Co. suggested that a second cornorablon be formed %o hold the
owor:twng resets of Larousse Inc, /n agreenme nt dated fpril 1, 1964

hetween Larousse Inc., Al ., Yictor Tabbitt and Allen Swift

provided as follows: £ new corporation would be formed, Larousse

Inc, vould contribute’ certain patents thereto in exchange for
20 sharos znd £llen & Zo. would contribute 98000 in exchange for
20 shares. 2t thic tire Swift and Dabbitt were the record owners

of 100 of the outstanding stock of Larousse Inc. and the beneficial

ovmners of 707 of such stock,

5 Cn Januexy 1%, 106% f1len £ Zo, zold i+5 stock back to
Larovsse Corn. for TAE0N Stonlev Shuman an officer nf 2llen &€ To,
for T4F ley i
gzirnad on tho s2me dav 25 2 Aircctcr of Laroussas Corn.,

intent dated February 24, 106% and as arended on May 7, 1906%
& 9

botwaen 2, 11, Thormas € To, and Larousse Zorp. to nrovide fer

[
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7. By an amendment filed on February 18, 1965, :to its
certificate of incorporaticn the number of authorized shares of
Larousse Corp. was changed to one million shares of par value
'oné cent each. Twenty old shares of treasury stock were eliminated
and the 80 issued old shares were réplaced by 74,999 new shares.

8. On March 10, 1965, Mr. Rabbitt, in a letter to Mr. Stadlen,
explained that D. H. Thomas & Co. underwriters, would attempt
to raisé 572000 through convertible debentures, but that tﬁis
was contingent upon a voting trust.agreemeﬁt and the increase in
uauthorizea.shares. Mr;Stadlen was told that any papers signed by
him to create a voting trust would be retained by an attorney and
would be contingent upon the raising bf the $7%,000, The attorney
in 2 separate affida?it confirms the contingent nature of this
transaction.

©, On March 24, 196%, Kingman Industries Inc. assigned.its
old €0 shares as follows: 16 shares to Victor Babbitt, 44 shares
to fllen Swift, 12 shares to Cal A. Stadlen, and & shares to.
fsher T.ichman. (These would represent the following number of
new shares, respectively: 1500, 41250,.and 7500 for a totzl of
) |

10. llew certificates dated March 22, 196% were issued as
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follows: 14,090 to Victor Rabbit:t; 41,247 to Allen Swift, 11,240
+o C21 £. Stadlen: and 7500 to Zsher DNichman for a2 total number
of shares of 74,9¢6., These certificates were never physically
deliversd but remain in the stock record book.

11. Cn June ©, 196%, each of the certificates previously
transferred on March 22, 196% were as;igned to 2llen Swift znd
Victor Tabbitt as trustses under a voting trust agreement dated

arch 22, 19A%, Each transfasror gave 2 power of attorney to



a law firm to make the transfer on the booké of the corporgtion.

12, Mr. Swift, the only trustee who apneared at the hear-
ing asserts that the trust was contingent upon financina, that
~all pepers had been left in the hands of the attorney and that he
had never accepted delivery of the shares as trust assets nor
agreed unconditionally to accept‘the trust.v There is no contrary
evidence in-the recérd. ‘

Upon the foregoing findings and all the evidence in the case

The State Tex Commission hereby

DECIDES

£. At the time of the transactions here in question the
increase in the number of shares was effective and the tax
is properly coﬁputed on the number of new shares transferred.

é. The assignments of March 22, 1965 constituted at least
transfers of record title and vere pronerty taxes.

C. The transfers of June 2, 1065 were not effective. The
transferee voting *rust has not heen uncondltlonally accepted
by the trustees. Thus the transferee vas not in existence on the
date of the transfer and never came into existence thereafter.

D. The assessment agal inst £llen Swift and Vic tor Zabhkitt

n full

e

a2s trustees is completely erroneous.and i5<éaanlied
The assessments against Larousse Corporation, Cal £. Stadlen

£llen Swift and Asher Nichman are erroneous in part and are hereby
redetermined to be one half of the amount assessed as follows:

Larousse Corporation, 51,492,90; Cal 4. Stadlen, 3224.98;'A119n

Swift, 5824,94; Asher Richman, 5180.00,
DATED: flbany, Mew VYork

April 22, 1970
STATE TAY SCI™ISSION
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