
STATE OF N'EW YORK
STATE TAX COMMISSION

In the lvlatter of the Petition

o f

NEW YORK TATHAM-I,AIRD & KUDNER, INC.

For a RedeEerminat ion of a Def ic iency or
a Revision of a Determinat lon or a Refund
of  S tock  Trans fer

AFFIDAVIT OF MAILING

Taxes under Art ic le Q3) L2 of the
Tax Law for the :faftft€' or Period (s)

May 20 ,  1969 th rough June 27 ,  1974

State of New York
County of Albany

Bruce Batchelor ,  belng duly sworn, deposes and says that

dtre is an enployee of the Departnent of Taxation and Finance, over 18 years of

age, and that on the 7th day of ilune , Lg 77, the served the withln

Dec is ion by (reolritf*edlxmalL upon Richard E. Murphyr EsQ.

( representat ive of )  the pet l t ioner  ln  the wi thtn proceeding,

by enclos ing a t rue copy thereof  ln  a securely  sealed postpald wrapper addressed

as fo l tows:  R ichard  E.  Murphy ,  Esq.
McDermot t ,  w i l l  &  Emery ,  Esqs .
111 West  Monroe St ree t

and by deposttlnEh*""*%93,i"tt"t3*tgtE postpatd properLy addressed wrapper ln a

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

the Unlted States PostaL Servlce withln the State of New York.

That <leponent further says that the said addressee is the (representative

of the) pet i t ioner herein and that the address set forth on said r traPPer is the

last kncrnrn address of the (representat lve of the) pet l t toner.

Sworn to before me chig

7th day of June , 1977.
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STATE OF NEW YORK
STATE TAX COMMISSION

In the Matter of the Pet i t ion
:

o f

NEW YORK TATHAM-I,AIRD & KLIDNEH,

For a Redeterminat ion of a Def ic iency or :
a Revision of a Determinat, ion or a Refund
o f Stock Transfer
Taxes under  Ar t i c le@) L2
Tax Law for the Yoan(x) or Period (s) :
May 20, L959 through June 27, 1974

State of New York
County of AlbanY

Bruce Batchelor , beLng duly sworn, deposes and says that

>3he is an empLoyee of the Department of Taxation and Finance, over 18 years of

age, and that, on the 7th day of June , L9 77r 5he served the wlthin

Dec is ion by (o€scr8!€d) mall upon New York Tatham-Laird

& Kudner, Ine. (Epude€xxlrotD{rexaff) the petitioner ln the withln proceedlng,

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

as fol lows: New York Tatham-Laird & Kudner,  Inc.
625 Nor th  Mich igan Avenue
C h i c a g o ,  I l l i n o i s  6 0 6 1 1

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

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

the United States Postal  Service withln the State of New York.

Th*t deponent further says that the said addressee is the (T'5l"6tsgif€At{+g

>rr$<xher) petitloner herein and that the address set forth on said errapper is the

lasL knor,rn address of the QfEtstestttftilt llfu>rd'e<xh@ petltloner.

AFFIDAVIT OF MAILING
I N C .

of the

Sworn

7 t h

to before

d a y  o f

me this

June
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STATE OF NEW YORK

DEPARTMENT OF TA)(,ATION AND FINANCE

TAX APPEALS BUREAU
S T A T E  C A M P U S

A L B A N Y ,  N . Y .  1 2 2 2 7

ilnne 7, 1977

A O D R E S S  Y O U R  R E P L Y  T O

TELEPHONE:,""' 457.T723

STATE TAX COMMISSION

r Nenr ?ork Tatham-tralrd & Budner, Ine.
625 North Ulchtgan Avenue
Chicago, f l l tnoLg 60611

Gentlamen:

Please take not ice of the DeclaLon
of the State Tax Cormnission encLosed hereruith.

Please take further notice that Pursuant to
Sect ion(s )  279(a)  o f  the  Tax  Law,  any
proceeding in court to revieet an adverse deci-
sion must be cornmenced within 9O dayS
from the date of this not ice.

Inquiries concerning the computation of tax
due or refund altowed in accordance with this
decision or concerning any other matter relat ive
hereto nnv be addressed
will be referred to the proper pay99 loq fp.Ly.

f S r

. Coburn
Enc.

c c :  P e t i t i o n e r r s
Rlehand E.
MciDerrnott,

rvlelng Tax llearLng Offtcer
Repre Eat i ve :

llu , Esg.
wL11 & Fimetl,  Esgs.

8t

Taxlng Rrreau'l Rcpreecntat|ve:

Chicago, I l l lnole

rA -1 .12  (1176 )



STATE OF NEW YORK

STATE TAX COMMISSION

In  the Mat ter  o f  the Pet i t ion

o f

NEW YORK TATHAM-LAIRD & KUDNER, INC.

for  Redeterminat ion of  a  Def ic iency or
for Refund of Stock Transfer Taxes under
Ar t ic le  L2 of  the Tax Law for  the Per iods
l {ay 20,  1969 through June 27,  L974.

DECISION

New York Tatham-Lai rd & Kudner ,  Inc. ,  f i led a pet i t ion for

redeterminat ion of  a  def ic iency or  for  re fund of  s tock t ransfer

taxes under Art icle 12 of the Tax Law for the audit periods

May  20 ,  L969  th rough  June  27 ,  L974 .  (F i l e  No .  00164) .

A formal  hear ing was held at  the of f ices of  the State Tax

Comrnission, Two World Trade Center, New York, New York on

September L7,  L976 before Solomon Sies,  Hear ing Of f icer .  The

pet i t ioner  appeared by McDermot t ,  Wi l l  & Emery,  Esqs.  (Richard E.

Murphy ,  Esq .  o f  counse l ) ,  1 l l  Wes t  Monroe  S t ree t ,  Ch icago ,  I l l i no i s .

The Miscel laneous Tax Bureau appeared by Peter  Crot ty ,  Esq.

( James  A .  Sco t t ,  Esq .  o f  counse l ) .

ISSUE

Whether  the por t fo l io  shares of  s tock of  the pet i t ioner ,  a

New York corpofat ion,  which were t ransferred by an I l l ino is

corporat ion to  a Delaware corporat ion,  const i tu ted a taxable t ransfer

subject  to  s tock t ransfer  tax.
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FINDINGS OF FACT

1.  On August  2L,  L974,  the Miscel laneous Tax Bureau

issued a Not ice of  Determinat ion of  Tax Due against  New York

Tatham-Lai rd & Kudner ,  Inc.  in  the amount  of  $9,423.63,  p lus a

pena l t y  o f  $2 ,800 .00 ,  f o r  a  t o ta l  o f  $72 ,223 .63 .  Th i s  was  based

upon a t ransfer  on January 30,  1970 of  376,000 shares of  connnon

stock and 945 shares of preferred stock of New York Tatham-Laird

& Kudner ,  Inc.  f rom Tatham-Lai rd & Kudner ,  Inc.  an I l l ino is

corporat ion to  TLK,  Inc. ,  a  Delaware corporat ion,  a t  the rate of

$ .02  L /2  pe r  sha re .

2.  Pr ior  to  L970,  Tatham-Lai rd & Kudner ,  Inc.  was an I l l ino is

corporat ion,  operat ing an adver t is ing agency business in  Chicago,

I l l ino is .  On or  before January 1,  L970,  Tatham-Lai rd & Kudner ,

lnc. owned one hundred percent of the outstanding shares of a

subsid iary  New York Tatham-Lai rd & Kudner ,  Inc. ,  a  New York

corporat ion.

3.  On January 30,  L970,  TLK,  Inc.  \^7as incorporated under  the

laws of  the State of  Delaware.  The I l l ino is  corporat ion organized

the Delaware corporation by subscribing to and paying for one hundred

shares of  s tock.  By ar t ic les of  agreement  and merger ,  dated

December L9,  L969,  the l l l ino is  corporat ion was merged in to the

Delaware corporat ion.  The shareholders of  the I l l ino is  corporat ion

became shareholders of  the Delaware corporat ion.  The of f icers and

di rectors of  the I l l ino is  corporat ion became of f icers and d i rectors

of  the Delaware corporat ion.
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4.  Pursuant  to  the agreement  and p lan of  merger ,  the

por t fo l io  shares of  s tock of  the l l l ino is  corPorat ion,  namely

the 376,000 shares of  contrnon stock and the 945 shares of

preferred s tock of  New York Tatham-Lai rd & Kudner ,  Inc.  were

t ransferred to  the Delaware corporat ion.

CONCLUSIONS OF LAW

A. That  the I l l ino is  corporat ion and the Delaware corporat ion

were  separa te  and  d i s t i nc t  en t i t i es .

B.  That  the t ransfer  o f  the shares of  s tock of  the pet i t ioner

f rom the l l l ino is  corporat ion to  the Delaware corporat ion const i tu ted

a taxable t ransfer  subject  to  s tock t ransfer  tax wi th in  the in tent

and purv iew of  Ar t ic le  L2 of  the Tax Law.

C.  That  the penal ty  imposed pursuant  to  sect ion 277 of  the

Tax Law was proper .

D. That the determination of the Miscellaneous Tax Bureau is

susta ined and the pet i t ion be and the same is  hereby denied.

DATED: Albany, New York

June 7, l-977

\  l / -

fi^^tJc" lL w

COMMISSION


