
STATE OF NEI^I YORK
STATE TAx COMMISSION

In the Matter of the Pet i t ion
:

o f
PETER IVIAX, PETER IVIAX ENTERPRISES, INC.,

BERNARD TAXTNENBAUM and MARTIN SASS
For a Redeterminat ion of a Def ic iency or :
a Revision of a DetermlnatLon or a Refund

AFFIDAVIT OF MAILING

of Stock Transfer
Taxes under Art icle (x) 12 of the
Tax Law for the>Se:lxtslxffiPeriod(r) :
Februarv 4, 1971 throuqh November B, L97L.

State of New York
County of Albany

John Huhn

rhe is an employee of the

age, and that on the lst

Not ice  o f  Dec is ion

, betng duly sworn, deposes and says that

Department of Taxat ion and Finance, over 18 years of

day of September , L97B r rhe served the within

by €erd6irf) mail upon Peter Max

the petltloner tn the withln proceedl.ng,

securely sealed postpal-d \traPPer addressed

(xagocxumoutlr&of)

by enclosing a true copy thereof in a

as fo l lows:  Mr.  Peter  Max
325 East  75 th  S t ree t
New York, Ne\,v York

and by deposit ing same enclosed in a postpaid properly addressed l t raPPer

(post of f lce or off ictal  deposltory) under the exclusLve care and custody

the United States PostaL servlce wlthln the State of New York.

That deponent further says that the said addressee ie the &qxmmtrtdille<

!t>obe) petitioner herein and that the address set forth on satd wrapper is the

Last known address of the (lryxxseohttsre<pf>She) petltloner.

Sworn to before ne thls

lst  day of September ,  L978.

,
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= /,y' n'/ 
.
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STATE OF NEW YORK
STATE TAX COMMISSION

In the Matter of the Pet i t lon
. :

o f
PETER MAX, PETER MAX ENTERPRISES, INC. ,

BERNARD TANNENBAUM and MARTIN SASS
For a Redeterminat ion of a Def ic iency or :
a Revislon of a Determlnat ion or a Refund

AFFIDAVIT OF },IAILING

of  Stock Transfer
Taxes under  Ar t ic leG) fZ

:
of  the

Tax Law,for the )Uexa{q}xm< Perlod ft) :
Februarv 4, 1971 through November B, L97L.

State of New York
CounEy of Albany

John Huhn , belng duly sworn, deposes and says that

xhe is an empLoyee of the Department of Taxation and Finance, over L8 years of

age,  and tha t  on  the  ls t  day  o f  September ,  L978,  d re  served the  w l th ln

Not ice of  Decis ion by €crre!6ird) mail upon Peter Max

Enterprises, In(xgc.xmoot*xencf) the petitloner ln the within proceeding,

by enclosing a true copy thereof in a securely sealed postpald wrapper addressed

as fo l lows:  Peter  Max Enterpr ises ,  Inc .
325 East  75 th  S t ree t
New York, New York

and by deposlt ing same enclosed in a postpald properly addressed wrapper ln a

(post of f ice or off ic lal  depository) under the excluslve care and custody of

the Unlted States Postal  Service within the Stat,e of New York.

Thac deponent further says that the sald addressee ls the (eefxmednkicae

E8>ohe) pet i tLoner herein and that the address set forth on sald nrapper ls the

last known address of the (uefxegor*nfi$re<pf>$tre) petltloner.

Sworn to before me this

lst  day of September ,  L9 78

rA-3 (2176)



STATE OF NEW YORK
STATE TAX COMMISSION

In the Matter of the Pet i t ion
:

o f
PETER MAX, PETER IUAX ENTERPRISES, I{C. ,

BERNARD TA\TNE\IBAUM aNd MARTIN SASS

For a Redeterminat, ion of a Def ic iency or :
a Revl.s ion of a Determinat lon or a Refund

AFFIDAVIT OF MAILING

of  Stock Transfer
Taxes under Art icle(x) L2

by enclos ing a

as  fo l l ows :

of the
Tax Law for the &rx(o):<oo<Period(1) :
Februarv 4, 1971 throuqh November B-,  L97L.

State of New York
County of Albany

,fohn Huhn , being duly sworn, deposes and says that

*re is an employee of the Department of Taxation and Finance, over 18 years of

age, and that on the lst  day of September ,  L978, xhe served the wlthin

Not ice of  Decis ion by 6x!o<Df*xtt) maiL upon Martin Sass

(Begces*tA€*fi*s<>gJ) the petitioner Ln the within proceedlng,

t rue copy thereof  in  a securely  sealed postpald wrapper addressed

Mr.  Mart in  Sass
c /o  M .  D .  Sass  &  Co . ,  I nc .
I  State Street  PLaza
New York, New York 10004

and by deposit ing same enclosed in a postpaid properly addressed wrapper in a

(post of f ice or off ic ial  depository) under the excluslve care and custody of

the United States Postal  Servlce within the State of New York.

That deponent further says that the sald addressee ls the (representat ive

of the) pet i t ioner herein and that the address set forth on said l t raPPer ls the

last knorrn address of the (representat ive of the) pet i t loner.

Sworn to before me thls

lst  day of September ,  1978.

rA-3 (2/76)



STATE OF NEW YORK
STATE TAX COM},IISSION

In the l ' lat ter of  the Pet i t ion
:

o f
PETER T1IAX, PETER MAX ENTERPRISES, INC. ,

BERNARD TANNENBAUM aNd MARTIN SASS
For a Redeterminat ion of a Def ic iency or :
a RevisLon of a Determinat ion or a Refund

AFFIDAVIT OF MAILING

of  Stock Transfer
Taxes under  Ar t ic leS)  L2

by enclos ing a

as  fo l l ows :

of the
Tax Law for thee:rr{sp.oo(Period(r) :
February 4, 197I thrgugh November I,  L97L.

State of New York
County ofAlbany

John Huhn , belng duly sworn, deposes and says that

I l lae is an employee of the Department of Taxation and Flnance, over 18 years of

age, and that on the lst day of September , L978, *e served the wlthin

Not ice of  Decis ion by 6cr*66i"n*) mail upon Bert Padell

(representat ive of)  the pet i t ioner ln the within proceeding,

true copy thereof Ln a seeurel-y seated postpald wrapper addressed
B e r t  P a d e l l ,  E s g .
Pade l l  Kaden Nade l l  &  Co.
4O5 Park Avenue
New York, New York LOO22

and by depostt ing same enclosed in a postpald properly addressed wrapper ln a

(post of f ice or off lc lal  depository) under the exclusive care and custody of

the United St,ates Postal  Servlce within the State of New York.

That deponent further says that the sald addressee is the (representat ive

of the) pet i t loner herein and that the address set forth on said wraPPer le the

last knorsn address of the (representat ive of the) pet i t loner.

Sworn t,o before me this

lst  day of September ,  L978.

rA-  3 (217 6)



J A M E S  H .  T U L L Y  J R , ,  P R E S I D E N T

M I L T O N  K O E R N E R

T H O M A S  H ,  L Y N C H

STATE OF NEW YORK

STATE TAX COMMISSION
TAX APPEALS BUREAU

ALBANY, NEW YORK 12227

Scptcmbcr l, tr978

Petcr ![,ax
Eaet 75th Etrcct
Yqrk. Nerr Tork

DGar !.Ltr. l-laxr

Please take notice of the DgCISI9[I
of  the State Tax Commission enclosed herewith.

You have now exhausted your r ight of  review at the administrat ive
level.  Pursuant to sect ion(1$ ??9(a) of the Tax Law, any
proceeding in court  to review an adverse decision by the State Tax
Commission can only be inst i tuted under Art ic le 78 of the Civi l
Pract ice Laws and Rules, and must be commenced in the Supreme
Court of  the State of New York, Albany County, within 90 dayr
from the date of this notice.

Inquir ies concerning the computat ion of tax due or refund al lowed in
accordance with this decision may be addressed to the Deputy
Commissioner and Counsel to the New York State Department of
Taxat ion and Finance, Albany, New York L2227. Said inquir ies wi l l  be
referred to the proper authority for reply.

Sincerely,

lu,,l,l ll,*,t-
MLclrarl Alcxandu
Suprrvlalng Tan
Hcarlng Offlec

Peti t ionerts Representat ive

Taxing Bureauts Representat ive

tilr.
3 t5
Hcr*

TA-1  . r2  (6 /77)



J A M E S  H .  T U L L Y  J R . ,  P R E S T O E N T

M I L T O N  K O E R N E R

T H O M A S  H .  L Y N C H

STATE OF NEW YORK

STATE TAX COMMISSION
TAX APPEALS BUREAU

ALBANY, NEW YORK 12227

Septsobct l, l9?8

Fatcr t&ax BnterprLsctf Xnc.
325 Baat 75th Strqct
New Yorhr Senr Yorh

Gonthncnr

Please take not ice of the DKI$ION
of the State Tax Commission enclosed herewith.

You have now exhausted vour r ight of  review at the administrat ive
level.  Pursuant to sect ion(rD 279(a) of the Tax Law, any
proceeding in court  to review an adverse decision by the State Tax
Commission can only be inst i tuted under Art ic le 78 of the Civi l
Pract ice Laws and Rules, and must be commenced in the Supreme
Court of  the State of New York, Albany County, within 9O dayr
from the date of this notice.

Inquir ies concerning the computat ion of tax due or refund al lowed in
accordance with this decision may be addressed to the Deputy
Commissioner and Counsel to the New York State Department of
Taxat ion and Finance, Albany, New York L2227. Said inquir ies wi l l  be
referred to the proper authority for reply.

Sincerely,

1, . , ,  ,  f t l
l l l l  I  I  l l l  t

ffLnt-l ltlt+ts-, r - '  |  \ ' .  /

lilichaeL Alcrcandor
SulrervLatng tax
Searing offlccr

Peti t ioner 's Representat ive

Taxing Bureau's Representat ive

TA-L .12  (6 /77)



J A M E S  H .  T U L L Y  J R . ,  P R E S I D E N T

M I L T O N  K O E R N E R

T H O M A S  H .  L Y N C H

STATE OF NEW YORK

STATE TAX COMMISSION
TAX APPEALS BUREAU

ALBANY, NEW YORK t2227

Scptember l, 1978

litr. !{artLn Sacs
c/o M. D. gace & Co.,  Inc.
L Etatc Street Flaaa
NG\'t York, New York 10004

Deatr !.!tr. Saess

Please take notice of the DECISXOU
of the State Tax Commission enclosed herewith.

You have now exhausted vour r isht of  review at the administrat ive
level.  Pursuant to sect ionl$ f l9 (a) of  the Tax Law, any
proceeding in court  to review an adverse decision by the State Tax
Commission can only be inst i tuted under Art ic le 78 of the Civi l
Pract ice Laws and Rules, and must be commenced in the Supreme
Court of  the State of New York, Albany County, within 90 dayr
from the date of this notice.

Inquir ies concerning the computat ion of tax due or refund al lowed in
accordance with this decision may be addressed to the Deputy
Commissioner and Counsel to the New York State Department of
Taxat ion and Finance, Albany, New York L2227. Said inquir ies wi l l  be
referred to the proper authority for reply.

Sincerely,

/t1,,,L1frh,fi-
MLehael Alcxandcr
gupervlelng Tax
Heartng Offlecr

cc: rufifiUrgF${X$pfggbfilHg$U

Taxing Bureau's Representative

TA-r . r2 (6/77)



STATE OF NEFI YORK

STATE TAX COMMISSION

In the Matter of the APPlications

o f

PETER MAX, PETER MAX ENTERPRISES' INC. '
BERNARD TANNENBAUM ANd MARTIN SASS

for a Hearing to Review a Determination of
Tax Due or a Determination Denying a Refund
of  Stock Transfer  Tax under  Ar t ic le  L2 of
the Tax Law for the Period February 4, 1971
through November 8' L977.

DECISION

Applicants, Peter lvlax, 325 E. 75tj1;- Street, New York, New York'

Peter Max Enterprises' Inc. '  of the same address, Bernard Tannenbaum'

32 East  57th Street ,  New York,  New York LOO22 and lv lar t in  Sass,  c /o

M. D-  Sass & Co. ,  Inc.  ,  I  State s t reet  PLaza,  New York,  New YOrk

10004,  f i led appl icat ions for  a  hear ing to  rev iew a determinat ion of

tax due or a determination denying a refund of stock transfer tax

under  Ar t ic le  L2 of  the Tax Law for  the per iod February 4,  1971 to

November  8 ,  I 97 I  (F i l e  No -  00331 ) .

A formal hearing was held before Michael Alexander, Hearing

Off icer ,  d t  the of f ices of  the State Tax Commiss ion,  Two Wor ld Trade

Center ,  New York,  New Yorkr  o l l  January 17,  L977 at  1 :15 P.M- appl i -

cants peter Max and Peter Max Enterprises, Inc. were represenLed by

Padel l ,  Kaden,  Nadel  & Co.  (Ber t  PadeI I '  Esq. ,  o f  counsel ) .  Appl i -

cant Martin Sass appeared pro se. Applicant Bernard Tannenbaum defaulted-

The Miscellaneous Tax Bureau appeared by Peter Crotty, Esq- (James A'

Sco t t ,  Esq -  ,  o f  counse l ) .
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ISSUE

Whether the transactions here in issue constitute transfers

subject  to  the tax imposed by Ar t ic le  12 of  the Tax Law and,  i f

taxable transfers, how many shares were transferred-

FINDINGS OF FACT

1.  Peter  Max Enterpr ises,  Inc-  was incorporated in  New York on

September 20,  L966 and was author ized to  issue 200 shares of  no par

I 'a1ue stock-

2"  On March 25,  Ig7O, a Restated Cer t i f icate of  the Cer t i f icate of

Incorporat ion of  Peter  Max Enterpr ises,  Inc. ,  subscr ibed to  February L2,

IgTO under  sect ion 807 of  the Cer t i f icate Corporat ion Law,  was f i led wi th

the Department of State- Therein, the Certi f icate of Incorporation was

amended and provided in part:

"To increase the author ized capi ta l  s tock of  the Corporat ion
from two hundred (200) shares, without par value, as presently
au tho r i zed ,  t o  t h ree  m i l l i on  (3 ,0001  000 )  sha res ,  hav ing  a  pa r
va lue  o f  t en  ($ . f 0 )  cen t s  each . "

and
"The number of  shares of  the Corporat ion prev ious ly  author ized
to be issued,  and issued,  is  200 shares,  hav ing no par  va lue.
The  2OO shares  i ssued  sha l l  be  changed  to  1 ,530 '000  sha res  o f
the new ten ($.  fO)  cents par  va lue s tock,  for  each no par  va lue
share prev ious ly  issued-"

3. .  The tax on changes of  capi ta l  imposed by sect ion 180 of  the

Tax Law was paid at the t ime the amended cert i f icate was f i led' based

on the increase in the number of shares authorized and on the change

from no par value to par value.

4- On November L9, L97L, a Cert i f icate of Amendment of the

Cert i f icate of  Incorporat ion of  Peter  Max Enterpr ises,  Inc.  was f i led

with the Department of State- Said amendment reduced the stated
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capi ta l  o f  the corporat ion by reducing the par  va lue of  a l l  issued

conrmon shares f rom $. fO to $.01 and by decreasing the issued common

shares  f rom 1 ,530 ,000  to  480 r000  common sha res .  The  s ta ted  cap i ta l

was  t hus  reduced  f r om $ f53 ,000 .00  t o  $4 ,800 -00 .  Sha reho lde rs  o f  t he

common stock would have 1 share of the new stock for each 3.1875 of

$. ,10 par  va lue s tock prev ious ly  issued-

5-  The t ransfer  books of  Peter  Max Enterpr ises,  Inc.  chronic le

the fo l lowing t ransfers:

a .  On  March  4 ,  L97L ,  o ld  ce r t i f i ca te  No .  1  fo r  200  sha res  to

Peter Max was replaced by new cert i f icates Nos. 2 and 3 to Peter Max

for  198 shares and to  Neuwir th  Associates for  2  shares,

b-  On September 9,  L97I ,  cer t i f icate No.  2 for  198 shares to

Peter Max was transferred and two new cert i f icates were issued, cer-

t i f icate No. ,  4  for  188 shares to  Peter  Max and cer t i f icate No.  5 for

10 shares to  Mart in  Sass.

c .  On November 8,  I97I ,  cer t i f icate No.  4 for  lBB shares to

Peter Max was transferred and two new cert i f icates were issued, cer-

t i f icate No-  6 for  I78 shares to  Peter  Max and cer t i f icate No.  7 for

10 shares to Bernard Tannenbaum.

6- Applicants Peter Max and Peter Max Enterprises, Inc. signed

a 2l-page letter agreement dated February 24, L97L which was also

signed by applicant Martin Sass. Said agreement was for loans to Peter

Max Enterpr ises,  Inc.  for  the purpose of  pay ing t rade credi tors  and

other business expenses. The agreement provided, in part, for an

anticipated public offering of stock, a f inancing arrangement for

$2501000-00,  a  1% common stock equi ty  in terest  to  be issued to Neuwir th
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Associates,  a  des ignat ion of  Mart in  Sass or  h is  des ignee as a

director of the Company and further agreement to vote his shares

j-n the Company for his election as d.irector. This agreement also

stated that :

"The Company has f i led an amendment to i ts cert i f icate of
incorporation increasing its authorized capital stock to
310001000  sha res  o f  common s tock ,  pa r  va lue  $ .10  pe r  sha re
and the 200 presently outstanding shares are to be exchanged
fo r  I r530 r000  sha res  o f  such  new ly  au tho r i zed  s tock - "

7.  On December L2,  1972,  the Miscel laneous Tax Bureau issued a

Not ice of  Determinat ion of  Tax Due to Peter  Max Enterpr ises,  Inc.  and

Mart in  Sass. ,  On June 20,  1973,  i t  issued such a Not ice to  Peter  Max,

determin ing tax due in  the fo l lowing amounts:  Peter  Max $1 '69L.25 '

Pe te r  Max  En te rp r i ses ,  I nc .  $ f  , 69L .25  and  I v l a r t i n  Sass  $750 .00 .  I n

each instance the tax was computed by mult iplying the number of

shares l isted as transferred on the books of the corporation by

7,650 to arr ive at  the number of  shares t ransferred,  predicated on

the amend,ed cert i f icate described in Finding of Fact "2", above-

CONCLUSIONS OF LAW

A- That section 270 of the Tax Law provides that a tax is

imposed on aI I  de l iver ies or  t ransfers of  shares or  cer t i f icates of

stock whether made upon or shown on the books of the corporation

whether intermediate or f ina1, whether investing the hol-der with the

benef ic ia l  in terest  in  or  legal  t i t le  to  sa id s tock or  mere ly  wi th

the possession or  use thereof .

B.  That  the t ransact ions which occurred on March 4,  I97L,

September 9, I97I and November B, L97I constitute transfers where an

interest was transferred from one party to another and are subject to

the tax imposed by sect ion 27O.
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C. That section 270 further provides in subdivision 3 thereof

that :  " I t  sha1l  be the duty  of  the person or  persons making or  e f fec-

tuating the sale or transfer, including the person or persons to whom

the sale or transfer is made, to pay the tax provided by this art icle. ' ,

D.  That  20 NYCRR 440.3 (a)  prov ides,  a f ter  paraphras ing 5270 sub-

d iv is ion 3t  "Thus,  both t ransferor  and t ransferee are l iab le,  and i f

a  t ransfer  is  made on the books of  the corporat ion,  i t  is  a lso l iab le. , '

E-  That  the three t ransfers here in  issue a l l  occurred af ter  the

amendment of the cert i f icate on March 25, ITTO (and before the further

amendment of the cert i f icate which occurred on November l-9, l97l) and

that, consequently, each entry on the books regarding transfers of 2

shares,  I0  shares and 10 shares refers  to  that  number of  shares mul t i -

pl ied by 7 '  650 to arrive at the correct amount of shares transferred-

F-  That  the appl icat ions of  Peter  Max,  Peter  Max Enterpr ises,  Inc.

and Martin Sass are denied and the notices of determination of tax due

issued to Peter  Max on June 20,  L973 and to Peter  Max Enterpr ises,  Inc.

and Martin sass on December LZ, L972 are sustained-

DATED: Albany, New york

September  1 ,  L978

STATE TAX COMMISSION

COMMISSIONER



IEl\lewYlrrk Sdate trlepartrnent of
TAXATION and FINANCE
TAX APPEALS BUREAU

Please  a t tach  to  o r i g ina l  dec i s ion .

No  be t t e r  add resses .

9 /L8178 Michael Alexander

M-7s (s/76)



7

IIItrINTHilT
325 East T5th Street. New Yorl(. N Y IOOZI 2lZ) 794 -O5OO

-\L, 
ftttnttt tl ?:,*trcr.'

14,f.; t 7s 5T, [:e]iuSLr,]'vttlt

Ai-
IL€CT[i:/145

lJ'\S.l;?n fftrCe iU [cfTL k:t +W
[t i'*il$]u Lz{jAL- (,utftr?e_ Ftnr fiLty

+ffi )l,,_dl:?[) -TC) 
,ft-,utr-_t;C-, fic

1\ffi uL;r- luCTh,/?J) -It+e 
ltrx frnE-

nr rc'L Lc\ur r/utrfi-rrr t pc ('tlttg t+ts
['\\tr- lU LrL- ,Ar-t i (Erlrf ruir.._7,*i1tt; ;ftp flzxrclu6 {h,7T(n*rich,

q . - - t  
, , - . - ,



\
{

-
I  t l t T ?

l l l : i
l i t r lr : ,

; , 1  I  
", ,  i . f

l l

- t,,, .,;.\.,\

l l'.:: J,: 'a 
tr

!  , , r .  C l i  i' " t . ,

! "k;a;r- 
,:;

, ,\i/| .,v
/\\" J t
l - ! F 4

4 t# N
rf tJ t*: d ,\
?E-:i{"^ l
Y ffi.0J -=.-TJtrnFZ
+5rsV"tr \

I 
* 

b.*-l 'l) i5.-
r J \ r  l F r ' )

F'5p-€#€
fr,U -.1 g.s
's Fl-F.hdtr  rrnZY,F

z
v
h
>J
t

lz
)E
t6
l €
rp
l u )
rrfr

ro
N
cY)

E
EI
Fd
-o
-



STATE OF NEW YORK

STATE TAX COMMISSION
TAX APPEALS BUREAU

ALBANY, NEW YORK 12227

September 1, L97BJ A M E S  H .  T U L L Y  J R . ,  P R E S I D E N T

M I L T O N  K O E R N E R

T H O M A S  H .  L Y N C H

Peter Max
325 East
New York,

Enterpr ises,  Inc.
75th St,reet

New York

Gentlemen:

Please take not ice of the DECISION
of the State Tax Commission enclosed herewith.

You have now exhausted your r ight of  review at the administrat ive
leve l .  Pursuant  to  sec t ion($  279(a)  o f  the  Tax  Law,  any
proceeding in court  to review an adverse decision by the State Tax
Commission can only be inst i tuted under Art ic le 78 of the Civi l
Pract ice Laws and Rules, and must be commenced in the Supreme
Court of  the State of New York, Albany County, within 90 days
from the date of this notice.

Inquir ies concerning the computat ion of tax due or refund al lowed in
accordance with this decision may be addressed to the Deputy
Commissioner and Counsel to the New York State Department of
Taxat ion and Finance, Albany, New York L2227. Said inquir ies wi l l  be
referred to the proper authority for reply.

Sincerely,

, t t t  ,  nfr
f l l |  ,  !  l l l , [  ,
I I l l t t . .  I  I l l I t I "  I
ltww wv\ft,v
Michael Alexander
Supervising Tax
Hearing Off icer

Peti t ioner 's Representat ive

Taxing Bureau's Representat ive

TA-r .12  (6 /77)



STATE OF NEW YORK

STATE TAX COMMISSION

In the t" latter of the Applications

o f

PETER MAX, PETER MAX ENTERPRISES, INC-,
BERNARD TANNENBAUI'I ANd MARTIN SASS

for a Hearing to Review a Determination of
Tax Due or a Determination Denying a Refund
of  Stock Transfer  Tax under  Ar t ic le  12 of
the Tax Law for  the Per iod February 4,  1971
through November 8,  1971"

DECISlON

Appl icants ,  Peter  ! lax,  325 E-  75th Street ,  New York,  New York '

Peter  Max Enterpr ises,  Inc. ,  o f  the same address,  Bernard Tannenbaum,

32 East  57th Street ,  New York,  New York I0O22 and l lar t in  Sass,  c /o

M.  D .  Sass  &  Co . ,  I nc . ,  1  S ta te  S t ree t  P laza ,  New York '  New York

10004,  f i led appl icat ions for  a  hear ing to  rev iew a determinat ion of

tax due or a determination denying a refund of stock transfer tax

und.er  Ar t ic le  12 of  the Tax Law for  the per iod February 4,  1971 to

November  8 ,  1971  (F i1e  No .  00331 ) "

A formal hearing was held before Michael Alexander, Hearing

Off icer ,  d t  the of f ices of  the State Tax Commiss ion '  Two Wor ld Trade

Center ,  New York,  New Yorkr  on January L7,  L977 at  1 :15 P.M.  Appl i -

cants Peter Max and Peter Max Enterprises, fnc. were rePresented by

Pade l l ,  Kaden ,  Nade l  &  Co .  (Be r t  Pade l l ,  Esq .  ,  o f  counse l ) .  App l i -

cant Martin Sass appeared pro se. Applicant Bernard fannenbaum defaulted.

The Miscellaneous Tax Bureau appeared by Peter Crotty, Esq- (James A.

Sco t t ,  Esq - ,  o f  counse l ) .
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ISSUE

Whether the transactions here in issue constitute transfers

subject to the tax imposed by Art icle L2 of the Tax Law and, i f

taxable transfers, how many shares were transferred.

FTNDINGS OF FACT

1.  Peter  Max Enterpr ises,  Inc.  was incorporated in  New York on

September 20,  1966 and was author ized to  issue 200 shares of  no Par

value stock.

2-  On l , {arch 25,  1970,  a Restated Cer t i f icate of  the Cer t i f icate of

Incorporat ion of  Peter  Max Enterpr ises,  Inc. ,  subscr ibed to  February 12 '

1970 under  sect ion g07 of  the Cer t i f icate Corporat ion taw,  was f i led wi th

the Department of State- Therein, the Certi f j-cate of Incorporation was

arnended and provided in part:

'To increase the author ized capi ta l  s tock of  the Corporat ion
f rom two hundred (200)  shares,  wi thout  par  va lue,  as present ly
au tho r i zed ,  t o  t h ree  m i l l i on  (3 r000 ,000 )  sha res '  hav ing  a  Pa r
va lue  o f  t en  ($ . I 0 )  cen t s  each . "

and
"The number of  shares of  the Corporat ion prev ious ly  author ized
to be issued,  and issued,  is  200 shares,  hav ing no par  va1ue.
The  200  sha res  i ssued  sha l l  be  changed  to  1 ,530 ,000  sha res  o f
the new ten ($.10)  cents par  va lue s tock,  for  each no par  va lue
share prev ious ly  issued."

3-  The tax on changes of  capi ta l  imposed by sect ion 180 of  the

Tax Law was paid at the t ime the amended cert i f icate was f i led, based

on the increase in the number of shares authorized and on the change

from no par value to par value.

4-  On November 19,  I97I ,  a  Cer t i f icate of  Amendment  of  the

Cert i f j -cate of  Incorporat ion of  Peter  Max Enterpr ises,  Inc.  was f i led

with the Department of State. Said amendment reduced the stated
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capital of the corporation by reducing the par value of al l  issued

common shares f rom $- fO to $.01 and by deereasing the issued common

shares  f rom 1 ,530 r000  to  480 r000  common sha res .  The  s ta ted  cap i ta l

was  t hus  reduced  f r om $153 ,000 .00  t o  $4 ' 800 .00 .  Sha reho lde rs  o f  t he

conrmon stock would have I share of the new stock for each 3.1875 of

$.10 par  va lue s tock prev ious ly  issued-

5-  The t ransfer  books of  Peter  Max Enterpr ises,  Inc.  chronic le

the fo l lowing t ransfers:

a .  On  March  4 ,  1971 ,  o ld  ce r t i f i ca te  No .  1  fo r  200  sha res  to

Peter Max was replaced by new cert i f icates Nos. 2 and 3 to Peter Max

for  198 shares and to  Neuwir th  Associates for  2  shares.

b-  On September 9,  L97L,  cer t i f icate No.  2 fox 198 shares to

Peter Max was transferred and two new cert i f icates were issued, cer-

t i f icate No-  4 for  188 shares to  Peter  Max and cer t i f icate No.  5 for

10 shares to  Mart in  Sass.

c .  On November 8,  I97L,  cer t i f  icate No.  4 f .or  188 shares to

Peter Max was transferred and two new cert i f icates were issued, cer-

t , i f icate No.  6 for  178 shares to  Peter  Max and cer t i f icate No.  7 for

10 shares to Bernard Tannenbaum.

6- Applicants Peter Max and Peter Max Enterprises, Inc. signed

a 2l-page letter agreement dated February 24, I97L which was also

signed by applicant Martin Sass. Said agreement was for loans to Peter

Max Enterpr ises,  fnc.  for  the purpose of  pay ing t rade credi tors  and

other  bus iness expenses.  The agreement  prov ided,  in  par t ,  for  an

ant ic ipated publ ic  o f fer ing of  s tock,  a  f inancing arrangement  for

$2501000.00,  a  lE conrmon stock equi ty  in terest  to  be j .ssued to Neuwir th
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Associates,  a  des ignat ion of  Mart , in  Sass or  h is  des ignee as a

director of the Company and further agreement to vote his shares

in the Company for his election as director- This agreement also

stated that :

"The Company has f i led an amendment to i ts cert i f icate of
incorporation increasing its authorized capital stock to
31000 ,000  sha res  o f  common s tock ,  pa r  va lue  $ . I0  pe r  sha re
and the 200 presently outstanding shares are to be exchanged
fo r  I r530 r000  sha res  o f  such  new ly  au tho r i zed  s tock . "

7.  On December L2,  L972,  the l4 iscel laneous Tax Bureau issued a

Notice of Determination of Tax Due to Peter Max Enterprises, Inc. and

Mar t i n  Sass .  On  June  20 ,1973 ,  i t  i ssued  such  a  No t i ce  to  Pe te r  Max ,

determin ing tax due in  the fo l lowing amounts:  Peter  l4ax $L,69L.25,

Pe te r  Max  En te rp r i ses ,  I nc .  $ I , 69L .25  and  l l a r t i n  Sass  $750 .00 .  I n

each instance the tax was computed by mult iplying the number of

shares l isted as transferred on the books of the corporation by

7,650 to arr ive at  the number of  shares t ransferred,  predicated on

the amended cer t i f icate descr ibed in  F ind ing of  Fact ,  "2" ,  above.

CONCLUSIONS OF LAW

A- That  sect ion 270 of  the Tax Law prov ides that  a  tax is

imposed on a l l  de l iver ies or  t ransfers of  shares or  cer t i f icates of

st,ock whether made upon or shown on the books of the corporation

whether intermediate or f inal, whether investing the holder with the

benef ic ia l  in terest  in  or  legal  t i t le  to  sa id s tock or  mere ly  wi th

the Srossession or  use thereof .

B.  That  the t ransact ions which occurred on March 4,  L97l - ,

September 9,  1971 and November 8,  1971 const i tu te t ransfers where an

interest  was t ransferred f rom one par ty  to  another  and are subject  to

the tax imposed by sect, i .on 270.
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C. That section 270 further provides in subdivision 3 thereof

that :  " I t  shal l  be the dut lz  o f  the person or  persons making or  e f fec-

tuati-ng the sale or transfer, including the person or persons to whom

the sale or transfer i .s made, to pay the tax provided by this art icle. "

D.  That  20 NYCRR 440.3(a)  prov ides,  a f ter  paraphras ing S2Z0 sub-

d iv is ion 3t  "Thus,  both t ransferor  and t ransferee are l iab le,  and i f

a  t ransfer  is  made on the books of  the corporat ion,  i t  is  a lso l iab1e. , '

E-  That  the three t ransfers here in  issue a l l  occurred af ter  the

amendment of the cert i f icate on March 25, 1970 (and before the further

amendment of the cert i f icate which occurred on November L9, 1971) and

that, conseguently, each entry on the books regarding transfers of 2

shares,  10 shares and 10 shares refers  to  that  number of  shares mul t i -

p l ied by 7,550 to  arr ive at  the correct  amount  of  shares t ransferred-

F.  That  the appl icat ions of  Peter  Max,  Peter  Max Enterpr ises,  Inc.

and Martin Sass are denied and the notices of determination of tax due

issued to Peter  Max on June 20,  L973 and to Peter  Max Enterpr ises,  Inc.

and Martin Sass on December 12, 1972 are sustained_

DATED: Albany, New york

September  l ,  1978

STATE TAX COMMISSION

COMMISSIONE
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STATE OF NEW YORK
STATE TAX COMMISSION
TAX APPEALS BUREAU

ALBANY, NEW YORK 12227

September 1, L97BJ A M E S  H .  T U L L Y  J R . ,  P R E S I D E N T

M I L T O N  K O E R N E R

T H O M A S  H .  L Y N C H

Mr.
325
New

Dear Mr.  Max:

Please take not ice of the DECISION
of the State Tax Commission enclosed herewith.

You have now exhausted your r ight of  review at the administrat ive
level.  Pursuant to sect ion(x) 279 (a) of the Tax Law, any
proceeding in court  to review an adverse decision by the State Tax
Commission can only be inst i tuted under Art ic le 78 of the Civi l
Pract ice Laws and Rules, and must be commenced in the Supreme
Court of  the State of New York, Albany County, within 9O days
from the date of this notice.

Inquir ies concerning the computat ion of tax due or refund al lowed in
accordance with this decision may be addressed to the Deputy
Commissioner and Counsel to the New York State Department of
Taxat ion and Finance, Albany, New York 12227. Said inquir ies wi l l  be
referred to the proper authority for reply.

S incere ly ,

Peter Max
East  75th Street
York, New York

Peti t ioner 's Representat ive

Taxing Bureau's Representat ive

fut"M*^".
Supervising Tax
Hearing Off icer

TA_r . r2  (6 /77)
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STATE OF NEW YORK

STATE 8A)( COIrlttlfSSfON

In the Mattor of the Applicatlong

ot

PETER u.At(, PEEER MAX ENIERPRISES, MC. ,
BERNAND TA}IITENBAU}I and MASITI}T SAS8

for a HearLng to Revlew a DetermlnatLon of
Tax Due or a Deterninatlon DcnyLng a Refund
of Stosk Transfer Tax under ArtLcle L2 of
the Tax taw for the Period February 4, 1971
through Novqrber 8r 1971.

DECTSTON

ApplLcantr, P€ter Max, 325 E. ?sth Street, New Yorkr l{ew York,

Peter Max EnterprLses, Inc., of the aam€ addrese, Eernard Tarurenbatnr

32 East 57th Street, New Yorkr New York LOO22 and lrlartin Saes, c/o

M. D, Sasa & Co., Inc., I Stat,e Street Plaza, New York, New York

10004, fLled appllcations for a hearing to revlev a detcnnl.natLon of

tax due or a determLnatl.on denyLng a refund of stoek transfer tax

urder Artlcle 12 of the Tax Law for the period February {, 1971 to

Novenrber 8,  1971 (PLle No. 00331).

A formal hearLng raas held before Michael Alexanderr Hearlng

Offlcer, at the offl,ces of the State Tax Commlseion, Two World trade

Center, Nor York, New York, on January 17, Lgl? at 1:15 P.l{, Appll-

eanta Peter Marc and Peter Max Enterprlsee, Inc. were represented by

Padell, Kaden, Nadel. t Co. (Bert PadeLlr Egq., af couneel). Epplt-

cant Martin Sass appeared pgg gg. Appllcant Bernard Tannenbaum defaultad.

The I'tLsceLlaneous Tax Bureau appeared by Peter Crotty, Baq. (ifamee A.

Scott ,  Esq.,  of  counsel) .

. . a i  -  a
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ISSUE

Whether the transastions here Ln lssue constitute transfers

eubject to the tax imposed by artiele 12 of the Tax Law and, lf

taxabLe transfers, how many shares wer6 transferred.

FTNDINGS OF FACf

1. Peter Max Enterprises, Inc. waa Lncorporated in Nsc York on

September 20, L966 and was authorized to issue 200 sharee of no par

ualue stsk.

2. On March 25, L97A, a Restated CertLficate of the Certif lcate of

IncorporatLon of Peter Ittax Enterprlses, Inc., subscrtbed to February L2t

1970 under section 807 of the Certl.ficate Corporation Law, vtas flled wlth

the Departnent of State. Therein, the Certifl.cate of Incorporation was

amended and provided in part:

"To increase the authorized capl.tal stock of the Corporatlon
from two hundred (200) gharee, without par value' as presently
authorized, to three mll.Llon (3r 0001 000) ghares' havlng a par
value of  ten ($.10) cents each. '

and
"The number of shares of the Corporation previ.ously authorlzed
to be issued. and issued, is 200 ahares, havlng no par value.
The 200 shares iesued shall be changed to 115301000 sharee of
the new ten ($.10) cents par value stock, for each no par value
share prevlously J.eeued. "

3. The tax on changes of capltal imtrnsed by sectLon 180 of the

Tax Law wae paid at the time the amended certifJ.cate was filed, based

on the increase in the number of ehares authorlzed and on the chanqre

from no par value to par value.

4. on November 19, 1971, a Certifl,cate of Amendment of the

Certl.ficate of Incorporatlon of Peter Max Enterpriees, fnc. was filed

wlth the Department of State. Said arrendment reduced tlre stated
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capital of the cor?oration by reducing the par value of all iesued

common shares from $.10 to $.01 and by decreaslng the iesued comlpn

shares f rom 115301000 to 4801000 comrpn shares.  The stated capl ta l

wae thus reduced from $1531000.00 to 94r800.00. Sharebolderg of  the

corunon stock would have l. share of the netr Etock for each 3.1875 of

$.10 par val.ue stock previously Lssued.

5. The trangfer books of Peter Max EnterprJ.ees, Inc. chronlcle

the followlng transferas

ar on March 4, Lg7L, old certif lcate No. I for 200 gharce to

pcter Max was replaced by new centlflcateE Nos. 2 and 3 to Peter Max

for 198 shares and to NeuwLrth AssocLates for 2 shares.

b. On Septenrber 9, L97L, certtf icate No. 2 for I98 eharee to

peter Max was traneferred and two new certifl.cates were Lseuedr cer-

tLfLcate No. 4 for 188 shares to Peter Max and certlfLcate No. 5 for

10 sharos to MartLn Sass.

c. On NovembeF 8, 1971, certl.f icate No. 4 for 188 eharee to

Peter Max was transferred and two new certlficates were Lssuedr ccr-

tl,ficate No. 6 for t?8 shares to Peter Max and certr,fLcate No. 7 for

L0 shares to Bernard Tannenbaum.

6. AppLLeants Peter Max and, Peter Uax Enterprlaea, Inc. slgned

a 21-page letter agreem€nt dated February 24, 1971 whl,ch wae also

elgned by appltcant t{artin SaBB, Said agre€rnent was for loans to Peter

Max Enteryrises, Inc. for the purpose of paying trade credltore and

other businese er(penses. The agreement provided, J.n Partr for an

anticipated public offerlng of stock, a financing arrangeurent for

92501000.00, a 1S conunon stock equity J.nterest to be issued to Netrwlrth
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Associates, a designation of Martin Sass or hig designee as a

director of the Company and further agreement to vote hig shares

in the Company for his eleetLon as director. This agreement also

stated that:

nThe Company has filed an amendment to its certlfl.cate of
incorporatLon Lncreaslng itE authorized capital stock to
310001000 shares of comnKrn stoek, par valu€ $.10 per share
and the 200 preaently outstandl,ng sharea are to be exchanged
for l, 5301 000 sharee of Euch nerrvly autlrorized gtock. i

7. On December 12, L972r the Miscellaneous Tax Bureau Lseued a

Notlce of DetermlnatLon of Tax Due to Peter llax Enterprises, Inc. and

Itfartln 9ass. On June 20, L973t tt Lssued such a Notlce to Peter IUax,

determinlng tax due in the following anounts: Peter Max $Ir 69L.23,

Peter Max Enterpr lses,  Inc.  $1r691.25 and Mart l .n Sase 9750.00. fn

each instance the tax was computed by rnultlplying the number of

shares llsted as transferred on the books of the corporatlon by

71650 to arrive at the nurnber of shares transferred, predLcated on

the amended certlflcate deecrLbed tn Flndlng of Fact o2', abovo.

CONCLUSIONS OF tAW

A. That section 270 of the Tax Law provides that a tax le

imposed on all deliveries or transfers of shareE or celtlficatcs of

stock whether made upon or ahown on the books of the corporation

*hether intermediate or final, whet,her investing the hold,er wLth the

beneficial Lntercst in or legal tl.tle to said stock or merely wtth

the posseesion or use thereof.

B. That the tranaactlons shtch occurred on Uarch 4, L971,

September 9, 197f. and Novembetr 8, 1971. constLtute transfers where an

l,nterest was transferred from one party to another and are aubJect to

the tax imposed by aectl.on 270.
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C. That aectLon 270 further trxovLdes ln eubdlvislon 3 thereof

that: nrt shall be the duty of the person or persons makl.ng or eff6a-

tuating the eale or transfer, lncludLng the person or poraong to whom

the gale or tranBfer ls nade, to pay thc tax provldcd by thls article.'

Or That 20 NYCRR 4{0.3(a) providee, after paraphraslng S2Z0 eub-

division 3, "Thu8, both trangferor and transferoG are Ilablc, and if

a transfer Le made on the booke of the corporation, tt j.s also liable, "
E. That the three trangferg hcre i.n lseue all occurred after the

amendment of the certiflcate on Mareh 25, 1920 (and beforc thc further

anrendment of the certifloate which ocourred on Novembcr 19, l9?U and

that, consequently, each entry on the books regardlng transfers of 2

sharee, 10 shares and 10 sharee refera to that nrnber of sharea multl-
plled by 7 r 650 to arri.ve at the conect anpunt of sharca tranaferred.

F. fhat the appllcatlons of Pcter t{ax, petGr Max Entorprlaes, r1e,
and !'lartin Sasa are denled and the notLces of detcrnLnatlon of tax due

on June 20, 1973 and to peter !,lax Ent6rprlees, fnc.igeued to Peter Max

and Martln Sags on

DATED: Albany, New
September I ,

Deeembar 13, L972 are sustaLned.

York
197 8

STATE TAX COMUISSTON
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