
TO

FR0$,1

DEPAIt1'ir,-...

State Tax Commission

Fnedenick G. Hicks

V r  . . i r f . . . . v r .  . t . . J

MEMORANDUM

n
YA i^/ e", t'J e b,b e B,

i .rr r 'u\uE J n of( s o4 * 'C 
* Qd ' '5

oFF,cE: Xj:A [il3]f"i.*_
DATE '  Aueust ro. rgTT

SUBJECT: 
8+i.ge, Irle,bben, Jaek*q*gn

t Cu:rtis, Tqc. '-

Re fund  C lq im fon  $1 ,3J -4 .L7

, l

Acconding'  fo l tne infonmation neceived and
nepont, it l l iq necornmended that this claim

, i  { l  I  I  a - ' -
:  ; , ;  |  , - - \  -  . / t

r  am submit t ing for  youn appnoval  the enclosed refund
c la im  fo r :  $1 r3 I4 . I7 ,  f nom Pa ine ,  Webben ,  Jackson  g
Cun t i s ,  I pc . ,  25  Bnoad  S tnee t ,  New yonk ,  t r t ew  yonk  I000 r+ .
This  ovenpayment  was due to vanious crenicar  ernons.  you
wi l l  note; l i that  an examinat ion of  th is  c la i rn  has been made
by senionil  $xamipen Hyman Levy, of oun New Yonk city off ice.
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pnoved .
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necton

D'JD: Imp
Enclosune
CC: Lg,uis Mongenbessen
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STATE OF NEW YORK
STATE TAX COMMISSION

In the l"latter of the Petition
t

o f

RCA - CUSHMAN & WAKEF'IEI,D, INC. :

For  a Redetern inat ion of  a Def ic iency or  :
a  Revis ion of  a Determinat , ion or  a Refund
of Stock Transfer :

AFFIDAVIT OF MAILING

Taxes under  Ar t i c le (e |  L2 of the
Tax Law n lt,<rt|.,5<Sxx(eFoa*xxltttD(x) on :
Stamps Purchased and Affixed In October

State of New York
County of Albany

Marsina Donnini , being duly sworn, deposes and says that

she is an empl.oyee of the Department of Taxatlon and Flnance, over 18 years of

age, and that on the zgEhday of July ,  1977, she served the wlthin

Not ice of  Decis ion
Wakef ie ld ,  Inc.

(lffigSeglgggiave<pf) the petltioner ln the withln proceeding'

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

as fol lows: RCA - Cushman & Wakef ield,  Inc.
529 Fif th Avenue

' New York, ilnf 10017

and by deposit ing same enclosed in a postpaid properLy addressed wrapper ln a

(posc off ice or off ic ial  depository) under the excLusive care and custody of

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

That deponent further says that the said addreasee is the (xgfpgel|Iftg|,1sg

Sfxf.bp) petitloner herein and that the address set forth on said wrapper ls the

last known address of the (XltPogcrxbadrmo6*b4 petitioner.

Sworn to before me this

2ggh dayrf  July

by (geooUm) mait upon RCA - Cushman &

rA-3 (2176>

,  L9 77/ .



STATE OF NEW YORK
STATE TAX COMMISSION

In the Matter of the Pet i t lon
:

o f

RCA - CUSIIMAN & WAKEFIEI'D, INC.:

For a Redeterminat ion of a Def icJ.ency or :
a Revlsion of a Determinat ion or a Refund
of Stock Transfer :
Taxes under Art ic le(C9 L2 of the

AFFIDAVIT OF MAILING

Tax Law for the Y5sf<€PrdP(aEXloO(E) on :
Stamps Purchased and Affixed in October

State of New York
County of AlbanY

Marsina Donnini , being duLy sworn, deposes and eays Ehat

she ie an employee of the Department of Taxatlon and Ftnance, over 18 years of

age, and that on the 29t'h day of July ,  L977,  she served the  w l th in

Notice of Decision by (ccrG*f*sd) mail upon Gerald J. Robinson, Esq-

(representat lve of)  the pet i t loner Ln the withln proceedlng,

by enclosing a true copy thereof tn a securely sealed postpald wrapper addreseed

as fol lows: Gera1d J. Kobinson, Esg.
Carb, Lur ia,  Glassner,  Cook & Kufeld
529 Fif th Avenue
New York, NIY 10017

and by depostt ing same enctosed in a postpaid properly addressed wrapper ln a

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

the United States PostaL service withln the State of New York.

That deponent further says that the said addressee ie the (representattve

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

last knovm address of the (representat lve of the) Pet i t ioner.

Sworn to before me this

29tf,av oe July L9r t

rA-3 (2/76)



STATE OF NEW YORK

STATE TAX COMMISSION
TAX APPEALS BUREAU

ALBANY, NEW YORK 12227

ituly 29, t.977
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

RCA
529
Nent

* Cuehman & Wakefield
Ftfth Avenue
York, I{Y 10017

Gentlomen I

:i " l;"" lin " i'i: " di#i", gF$,p"IgJt a h e re w i t h .

Peti t ioner 's Representat ive

Taxing Bureau's Representat ive

Paul B Coburn
Supervl.a!.ng |I!ax Hearlng Of,llcrr

You have now exhausted your r ight of  review at the administrat ive

il:1;ri"T',l'"::i:, i:' [xi:? rJ ? Js], " a".i. i# J] ",ff :,h- I ;:'
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 g0 daycfrom 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.

TA-r .12  (6 /77)



STATE OF NEW YORK

STATE TAX COMMISSION

In the lVtratter of the Application

of

RCA - CUSHIIAN & WA]GFrELD, INC.

for a Hearing to Review a Determination
of Tax Due or a Determination Denying a
Refund of Stock Transfer Tax r:nder
Article 12 of the Tax Law on Stamps
Purchased and Affixed in October ot I97O.

DECIS]ON

Applicant, Cushman & Wakefield, Inc. (formerly RCA Products fnc.), fi led an

application for a hearing pursuant to section 279-a of the Tax Law, to review a

d.etermination of tax due or a determj-nation denying a refund of stock transfer

tax urtder Article 12 of the Tax Law on starnr:s purchased and affixed in October

ot I97O. (  Pi te tr to.  00381).

A formal hearing before the State Tax Commission was calendared for October

29t 1976. However, by letter of 0ctober 7, 1976, applicant requested that the

matter be submitted. to the State Tax Commissi.on based on the entire record con-

tained in the file of the Mlscellaneous Tax Bureau.

The State Tax Cornmission, after due consideration of the entire record,

renders the followinE decision.

I. Vtlhether the simultaneous occuruence of transactions ( pursuant to a plan

of merger) resulted in a tax liability, pursuant to Article 12 of the Tax Law,

where shares of cornrnon stock of RCA Corporation were rtdropped dovmr? into its

wholly oumed subsi-diary', RCA Prod,ucts, Inc., which in turn delivered the shares



- a -

to an Exchange Agent for distribution to the stockholders of Cushman & Wakefield,

Tnn vrhioh 1ntf.s1 corporation merged with RCA Products, fnc. and whose stock

was cancelled in the merger.

fI. Whether the above transaction, if deemed subject to stock transfer tax,

is subject to the limited rate of tax effective on an exchange of stock within

the definition of a single taxable sa1e, as defined j-n section 270-a of the Tax

Law for the period from July 1, l97O to June 30, I97I.

FINDTNGS OF FACT

1. On July 30, I97O' a plan of merger was adopted by a grajority of the

directors of Cushman & Wakefield, Inc., and on August 11, 1970 by a najority of

the board of directors of RCA Prod.ucts, Inc.. The plan of merger was intended to

resu-l-t in a corporate reorganization whereund.er RCA Corporation, a Delaware

corporation, would acquire Cushman & Wakefield Inc., a New York corporation.

2. RCA Corporation ?rdropped dovrntf 1r25OrO9O shares of its colnmon stock in

one stock certificate into RCA Products, Inc., an existing inactive subsidiary of

RCA Corporati-on, in exchange for the balance of RCA Products, Inc.'s stock.

3. Cushman & Wakefield, Inc. merged into RCA Products, Inc. in a statutory

merger pursuanr to Article 9 of the Business Corporation Laws of New York. The

name of RCA Products, fnc. was then changed to Cushman & Wakefield, Inc.

4. Simultaneously with the merger d.escribed in Finding of Factrrlrr, above,

RCA Prod.ucts, Inc. delivered- the 1125O,O9O sha.res of RCA Corporation stock to

Irving Trust Comparry, a New York bank, as Exchange Agent, which stock was to be

distributed to the pre-merger stockhold.ers of Cushman & Wakefield, Inc., whose

stock in that aequi.red corporation was cancelled in the merger. The exchange

ratio was .6533 shares of RCA Corporation cornrnon stock for each share of Cushman &

l l l ekp f i  a l  d  -  Tnc  Stock .! v + u t
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5. The Internal Revenue Service ruled that, based on sections 368(a)(f X^q')

and 368(aX2XD) of the Internal Revenue Code, the trarrsact ions described in

Findings of Factrr2rr,  rr3rr  and t 'drrqual i - f ied as exchanges pursuant to a plan of

reorganization and. were rrtax free?r for purposes of personal income tax.

6. Stock transfer tax stamps were affixed by the lrving Trust Comparry, a

New York bank and the Exchange Agent, to the RCA Corporation certificate, and a

refurrd in the amount of said stamps was applied for.

CONCLUSIONS OF LAW

A. That the initial transfer by RCA Corporation, of 11 25O'O9O shares of its

stock to RCA Products, Inc. constituted the original issuance of those shares,

and that such a transfer is not subject to the tax imposed by Article 12 of the

Tax Law ( eo iurcnn /ri-0.1( h ) ).

B. That the subsequent transfer by RCA Products, Inc., of the RCA Corpora-

tion shares to the pre-merger stockholders of Cuslunarr & Wakefield, could not

constitute an original issuance of RCA Corporation stock.

C. That, though si-multaneous, the d.elivery of the RCA Corporation certifi-

cate by RCA Products, Inc., to the exchange agent for distribution to the pre-

merger Cushrnan & Wakefield, Inc. stockholders, was a transfer and delivery of

stoek subject to tax under section 27O of the Tax Law unless speeific exemption

is afforded for the transaction.

D. That ArticLe 12 of the Tax Law and the Regulations of the State Tax

Conmission provide no exemption or exarnple thereof for the transfer of the stock

of anr.norpt ion rrA?r held by corporat ionrrBrr,  where such stock is transferred to
v v f } / v f

stocklrolders of corporation rrO?t which merges with eorporationrrBrr. ( ZO lryCnn

s 4+o.  t (  i  ) ,  / ,77 .2) .
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E. That the transfer and. d.elivery of the RCA corporation stock certificate

to the Exchange Agent for distribution to the pre-merger stockholders of Cushman

& wakefield, fnc. was pursuant to a statutory mergeT, occured' by operation of 1aw

and was thus taxable at the two and one-half cents per share rate provided for in

section 270, subdivisi on 2 fot transactions which are transfers rather than sales'

F. That rulings of the Internal Revenue Service (based on Internal Revenue

Code provisions) stating that the reorganization accomplished pursuant to the

plan of merger did. not result in tax consequences for purposes of the personal

income tax., are not determinatj-ve nor binding on this conrnission with respect to

the stock transfer tax imposed by Article 12 of the Tax Law'

G. That the single taxable sale rate provided' in section Z'.|O-a of the Tax

Law is applicable only to sales and not to transfers, and that the transaction

h e r e i n w a s a t r a n s f e r r a r t n o - s a l e r r t r a n s a c t i o n r a s c o n c l u d e d i n C o n c l u S i o n O f L a w

t tBn t above.

f l . T h a t t h e a p p l i c a t i o n o f C u s h m a n & W a k e f i e l d , I n c . f o r a r e f r : n d o f s t o c k

t r a n s f e r t a x p a i d W a s p r o p e r l y d e n i e d . b y t h e M i s c e l l a n e o u s T a x B r r r e a u .

DATED: AlbanY, New York

JulY 29,  L977

STATE TAX COMIISSION


