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EDTDI}{o9 OF FACT A}ID CPI}IICII

tho Aseesso.'- assesrGd a franchlse tax against the petl '" ionerg on 'rhs

detcrnlnatlon th t t^helr actlrltlcc constltuted an runincorporated buglnesf,

rithln ttre rranj.:3 of the Dletrlct of Colunble Incoue ard Franchls€ Tax Act

of 191? (Cnapter i5 of TLLLI b7, D. C. Code' L95L Ed.), I?ra petlt lonere

here appeal fr.on nrch assessuent elaltll-rg t}a! thqf cngaged ln a Jolnt

,6nturo, rnlch ar' an ontlty' rlas not an unlncorporated bu-.j.nese.

EtnjHfga _o{ Fect

1(a) ' fne p't i t lone: ' ,  Lea G" lVl l- lson, 1g an lndltr ldupl resl ' l l rg i-n

Lbnt gonery Co,rrrl', Iaryland.

(b) The 1 : i t ioner, EC.nund J. Fl4nn Corpa.4',  1e a partnerahlp, r l th

the fol iowln1 pa. LDersr AJs,rnd J, EIJrur, Elale C. f \rm, Edorrd C. Elynnra

al ' l  of ntroa regl.  a 1rt the Dlg'":7ct of Coluab1a, and Pair-1 S. C1oh.an, #lo

:'csides ln l{cntgaerT Counry*, lb.ryLand.

2(^) ihe p,31t1oner, Iea G. l f l I }rn, io engaSoci In the buglness of

b,:llding houses nd sLores ln l{a4'1end and V1:g1nla. }ie rnainta.lns r,.1

cff ice aL )-612 E'e Stree'",  t for""hree'-,  l tashlngLot, D. C. i{o has no eqLoyees,

out does eploy ecretarlal ar^d telephone ar:sreri : : i  se;*r ices. i ie has noi

prrciase,l  ary rc I  esiate in the Dlstr lct of Co1'sb1a for p'u?o6es of resale

ior aL leas'.  10 . -ais p: ' icr t4 Lhe tra:rsacf, lon here lnvclved; ald has never

purchased re:r l  e . iaie upon opLLon orlor to surr i  'vra--tsac'. io;r.  

\
(b) Tha p tltloner, &larrrld J. nyrul Ccrgaty, le prlnarj.Iy zoqaged, ..

on benalf of o*:-,rrs of rpartneni bul ldlngr, i ,q tne promotion and @:lvors1o.1
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of such bulldtr gs l-ntc cgoporatlvc rpertcnf bulldinga. It nglntelns 8n

officc 1n tho i 'rrhlngton Bulldlng, lTashhgton, D' C. Ib has newr bullt

on, putchassrd i; '  optton or othcrri"re. erry real egta|"s Ut the D^sirlct of

Colrrr,hle for 1' s oxr gcco,ltt.

-t. 
.qornel ne j,r the eartt pa.rt cf January, L953 the pelltloner, 

\

[11]on, had a ,:onversctlon or convorlatlone rlth the Precldent of Oltariq,

Apartcnt ibus. ioopuly, rhlch rag tlre ornor of an apartoori b,ous€ bulld1ng

!n iashJngton, knom ss lhe Ontarlo Apartnen'-s, and rhlch rlII herelnafier

be ruferrcd to es rLhc Ontarlol . Ilon nrch conve:'rrai,i.on o:' convsrsatlons

the potitloner lllllson, lecrrtsd tlst the omer ilas arrd,ou,s to sell the

Ont,arlo for ap.,roxlnat€ly 89001000.00 and l'aa rlI1trg tn ryLve tbc petltlonor

optlon to pure ralie sarn:c on or bcfore a dai,e certai-n f or tfre gura of lIOr@0.

lr(r) On 
'anrrary L5, L953, L\c petlt loners €ntereC lnto the agreonent

follorirr g r

tru' ' : thlt tSth Cq of january, 1953, W e.nd bctroen l,ee G.
IlLLrcn, rerelaaftor referrrd to as lll}rn, and Lhe Edrund J.
Eynn Co., r partncrshlp organlzed fot the purpcses of sell lngl
aar:aglng, and rentlng real eEtata, herelnaftei 'referreC to as
Elynn Co. ,  lV iLnesgeth \at t

rfif ,gLS Flllan la.a, by agreenent dated Janrrary L5, 1953,
p'lrchasec: lbr the elln of t)OrOoO.OO fnrn the Ottarlo Agartaanta,
Inc., an rptlon to buy tb,a+. catt'a1n prqer1"y ard l4roveuentr
,anirn aJ :,he Unierlc Apartacni ibuae, Ortarlo lioad and lEi,h
Sfrl lets, :;. t.r f,asrdn;-ton, D. C.t together rrlth fl:rtr:re3, .t ' ,1;'-
::,{-.i.-.iri.; -rd :;,purtel}iiccJ lheretn cont'a1.r-reC belonglng to the
onner, tr. '  terc ol 'sald option belng froru Ja,nuary \it 1953t
tirrouglr i:p:eabar' jO, 195)' er'd

.!fl-'iAs lYillrcn :s Ceslro'r.s of e:<er.clsirr; said opflon
upon lhe .,etng and condltlcng stat€C 1n.sa1d agreenent and of
re:;el ] lnf sali arra:trnen], ho'tge on a coopera?'Lve p1a.r, and \

rd::5AS ['nn Co. 1s e-1po:{.enced in Llre sell ing of rea} \--i

ss'-aLe o: a cooperatj.ve plan anC 1s fanilla; rain the !er'::s of
ihe -,ic:.- :alci op?ion agreomcnt,

r:l(l', , THEf€nOitE, .i.n oonglderatlon of the nutual co jcnan+-s

an<l conri: -.lons nerei:: conlal-ned, and tire raufual- in'u;rcsts rbd
profita L. be derl-ved t-re.frpn, t lre parLies i 'ere'n a:socia'"ed Lhen-
seLves ar . jol.ni veniure:'s for tbe pur?ose o.f purcnasln,- ihe saic
Cntarlo i- rartmen? liouse ar,d of rese1l1ng the gar:e fo: proflt upon
a coope:".: -Ive pia.n, r-qrcn ihe follori-ng teros anci coid,itio::s:

rt. i f i l lson .E:eW asslgn; ',.a FLy'tn Co. a one-i:ai.f in'"erer'-
i:: and',r a.l-. i lr ls rigr?, t lt le atd Lekrest 1n .::c p-icrc:":, ic op:,iqr
airecicn- rj-th the Ont,ario Apar-trircnts, l,u.

n?. i lynn Cc, irereLli p4/s to Filrson $5rC{\?. : ' t 'present,-r^g
l1ynn Co. ts siiare cf t,he cost of '"he saj,d option, ard fi i lsorr by
hl.s e:<ec' :1on c'f thls agreenent acknorrleii.:es receipt o.f lhc ca.ore.

.3, i ire;oi-a! ve:rf,ure giral-. l. coc.ience as of r)oe dat,e of thj.s
agreen€n and s::ail lasi unil l Uie purpcse: L:,ereo! shall be con-
s'rrrxated. nanely, urtlL the laet apartasrl r:ni | ;ha-l .rarr' been
oici uoo: a cr:operatlve basls, or, 1f bh,e opl,icn here!'.before re- \

ferreci r ' sba11 nct be exerci-sed, t,henr afier a-i l e:'penses of ',he \
jolnt ve: ; ' . ire and lose:, if any, snal L :€ve ceen ra1rJ, th1 s atrec-
nent e:ra- i cease a:d deierrC.ne anC be ci no .lu:'ti.e:' io:'ce anrl ef.fect.
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tL, 9of,h partles hcretc a6ree that tiref, ni-L1 dl)lgent\y epply
lhemselv-s to tho busj.rpsc of t}le Jolnt venture and that Lhcy rl l l
c&r4' on :ho s8.ne for ule grealcst nutusl arlva,rtage"

.5, A1i ploflts of t ire Jolnt vent';re gh.ai1 'oe distrlbutcd
eq,!^'] ly ::tween fbe partles hereto, ar:d a1l srperrsos, and losses
lf ry, : lrall- be borno eq1'al}y.

a"5. l{e1'"iel ' Fd!.ty hcreto shall ba enti+,ie,i to receivc any
;cnrn1sc1' : rs  e ' reasorr  of  ef foct lng the lease or  oal -e c f  arry  of
sald apa-''aent utii,s, nor shal1 elt"her part1r recej.ve any saiary
for srv.:es renciered to the Jolnt ventrre.

47. The parti.es she] I have eqt:a-l rlghis L1 r"he nanagenent
o1' L\e b slness of t i:e Jolnt vsntut6. Neither partX, rl lhout ihe
congent, r i the o'"her, lhr' l ' l  on behalf cf the jolnt ven.;ure bo::row
or lend I e&s!', or aake, deliver or accept ar{f colirercla} paper, or
executc;,ry rcrtgage, bond or lcala, or purciraee or contract to
purchaee, or se]-' or contract to scl-r ary groperty for or of the
Jolnt ver t,uro.

.6. Nelihor party hereto ahall errtg:r, ta:tge.ge or scLL hJ.e
shanr h +.he Jolnt venturc or 1n sr{f of ltc eaoeta.

.9. fhlo agremcnt ehelL bc ellke blndllrg upon and lnure to
the bsre tt of thc parttea hereto and thelr helro, cxecutors,
ad,'dnlsi: ators, and 6uccessorg.

rlt l  Yltness Tiher€of lta 0. I lUmn i,es seL h1s hand and
affjxod is eoal and Edmnd J. fl'vnn Co, has caueeC iis partner-
.sh1p nan to be gu.bscrll-ed he:'oto rzy Ll"e duly authortzed agent,
a-ll as c tho <I4v and year flrot horolribe.fore rrrltten, ttds
agreomrr be!n'4 c;r-ssU .- ln dupllcate.t
t ' rY l tness.

/s /  ?a, i  S.  Clo l ' - r

/sf VLe* ora 1.. Slrr l-ton

iai t-ea G. Fil lson (SSAL)

EDUJND J. FL}'NN CO.

W /s/ ikjnrnd J, ilrrnn (SiAl)

(b) Ine :eclted preal-<e ln the abcie quoied 4reenent tP t 'ha

elfecl that t :e petltloner filieon bad acqulred for $10r0OO 8-'r opLlon

to purchasc t .a Oniarlo by an agfeenent dafzd Januar-v Ii, L)!i, vas 
\-

lncorrec*,. S -cb optlcn ?€e acqulred later 8l rl11 horelnafter rypear.

5. Or F 'c:'uany Io, L?5)' L:ne pebLlLcner llll-ecn qll4roc lnto a

rrltten agree:'ent rlth the Ontarlo lPart,totni lbu* Corpary under *lch

tha'- pebitlor. r pald the sun of 910r0OO and recelved a:r op+,lon *"o pur-

ciage ;he &r:. ; '1o'Iar 99frtff i '  on or before Sep'.ar.hr' 3A' I i53. If

ine opilon ra : t,o bc ercrcLset! r.-1o 91or0oi' lyas to iu consi'de;'ed as a

part. pq;'reni I t;:e purehase price.

5. Imx 11a+.ef et+.er "-oe acq,i lsit lon Vy '" 'ne p,i ' , j .t ioner. Yi1i1o:r'of

t.nt: a j lo: 'esair optlon t):e pot{-t1-oners offereci 'r ie apart': lants for sal-e on a \

coope:at lve ' : : .s ig  fu ' -he publrc ' rnder  a! : 'eer ' ,enls ,  wherebl .  :he pet l t ic : lc f !

coul-d ca.ncei ",\e ;4reaents arrd rututx lire cash Ceposlts nade b.v ti,c

cooperatlve g -rchaeerr un..ier the condltlong fo1lorrl-rgr
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',i{,'{fi,: : ,  i

- ..tEIfTl, t}rlc anbecrtptlon lc nidc rubJeot to 1t., acccptanoc
by tb! esrrcr .nd ts thr appr.ovrl of thc prrrchascr uy e provlclonal
oorlrJ.ttree, coapoccd of t}s propoaad oaglral offlccrs ol thc co-
rperatl"'o corporatJ.on, arld eccsptarrce anc ryproval to bc endoreed
horeon 1e the.rysc9r herrlnafterprovlded foi such purpoaee, and
thLa gui scrlpflon ls also subJeci, to ih: for:matlon or tire rirarbc orrterlo Grnors, rnc.li rnd tbl aclnorlodgeuent of tho recelpt
of t,lrc : iorcoentloned cieposlt by the Agent i.e not to be congtrr.red
as oltfic r ecc4ta.rrce by tlre gcller or rpproval by the pmrretonel
cornf ttc_.. &Duld tl'e se11er not accqf thlg gubscrlpilon, or
chould ril" 

"a1d 
prorlrlonal conrdttee ?ur to cndorsa approval

hereln, or ahould geld tThe o'nt{u'Lo omsrl, rnc.r not be'forrred,
the rlgf-t r" F:?",k 6".s"qg to cancel !h1a subscrlptlon et eny t
t1roe rf hb clght (8) nonthe fill thc dete hereof b3r -'otrr.g-r 

- - 
tv"l td el eck ln ftLl refurd of celd daporlt to tlrr glrbscrlbci et

ths e<id:esr o_f tbc subacrlbor glvcn belorv, and ihe nr{l{ng rnd tbe
proof t.'ercof, of r valld cbcck !a-ao prov:.dea, slrell ftfiy dI.c_
chergc :.hc setd agurt, ths arid scltcf srrd tic'srtd provli.ond
cotald.rt o fmu all ltrbll[F trrat Edgbt oilrcrrlcc ertcc out ofthto eE'ecocnr'. l! bclac lryrqody undcrctood rnd'rgrecd bo wtJ'e urd, rrlgrred ,ilrat thr Lgolr tbe scLlcr and tlro F'orrtslonri
corogd-Ll"6t ac_aforcaatd, r11l mt br lrrld to hrve ergr ltebillty
or r€sp. nctbl-llty- of, enSr naturc.or-doecrlptlon undcith1e rFcL
ncnt ex:ept for tlrc ptlopcr qpllcatlon or- rctum of sald ddiiit..

7. on )'qv ],2e 1953t tlre pe?ltloner, r111eon, and thc onterlo Apert-

nmt lbusc coqar5r entorcd lnto e eupp),emn?el egreeFnt, relatlng to the

purchase of rhc on""rr{.o r*riah, ln eddltli?n to sone c}ranges affectlng

the deeds ol tnrst to bc o:cecuted by tlc purcbaaar, contalned a prrcvlalon

requiriag thrt pet"ltloner to e;pend rrct rceg than tb€ su! of S15r@o on

repaire to ', rc ontarlo, su.bJect ic relnbr:rs€o€nt by the Grtarlo lpertaent

iiourt Corger:.' to lhs exteat of the sutr of *7r5@.

8(e) A--tar tha petltlonerihad sold a sufflclent nunber of ryeriaate

lrt the onter*o on the t,entetlve or unllateral plan outllned above to con-

dnce thcn t.,at all of ttlc spartnents corrld be nrccessful\r ancl profltably

ooli, they cluged to bc organlzed a cocperatlve corporatlon, &re ontarlo
a

onnersr Tfic,I li.th Ednr:nd c, El;mn, Pred.dent grd pauJ. s. clohan, secrc};qfl

(b) C'r llay 26, L953, the petltLoners and ?he Onterlo Orners, Inc.,

executed the docunsat folloring:

.cc{?P,tc? oF SAIJ
.!;ADE fllls 25th day of W, L953, l;y and betneen Iea 0. IlIIsn

and tb'-, rTdrund J, trlynn Co., a parinersirlp, partles of the flrst
parir !-:relnafter rgferrsd to as the ts€ll€rsr, and rhe onterLo
own€rs' rnc., e cor?oratlon orgerrlzcd ard cislbg under the larr
of thp Sts't€ of Dekovare, partr of the saconci parI, herelnaftar
rrfcrre,l to ao tlrc ,Corporettont, trltneeocth ?irat:-
- 

''i:ERgAS, trllbn, by th9 tcrns of a certal,n Qpt1on and Srlcs
Ageaat at datec -Fcbnruary Lo, 19t3, rcdtfled ur suppieoaat*l lg:eoaat
dated \'"ry L2, 1953, secrrred an cptJon frpo ffri O"iirfo lpartacnt, Housc
Frp"l' to purchase 1ts corporatc property krprn ae Thc ir,t"rto. uollet.oLy Ac en{ W n }u:"" -zry!,._iq*vedby p"*1.""r-*frff-A;-'\
crlbcd gt 2853 &tarlo nr{, {.-r., xashlugioi, o.-c.r-qpon tire cqrtrlnter:ng end condlilone contalncd h ;eld egri"r"ntsl ;6 

-
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''q4Klt4;1]?ift*fii

o
tlHERElS, f, llgon srd tbe Ednund J. f)JnD Co. d1d anter lnto .lo:.ot, -li

vcnturo for tlo )ur!or. of prrmbertag ttts aetd Crtar{.o puraarat to l1llpnta
optlon end of re:elllng thr rseo lpon a cooperlttve apalicnt baalr, rnd
fillrn, ae onG ;srdltlsr of oald Jotnt vanture agleeuent, dld r^cslgnr unto
Siuund J. f\ynn Jo. a on+he1f lniereat ln end to e]I of his rlght, tltlc
and l.aterest 1n :he eforcsrld optlon agreecntS and

.ff}ERF.[S, Ttlllmn and Eonnrd J. l]ynn Co. hsvc notlfl.ed lbe Ontarlo
Apartnnt lbuie loopery o.f lhelr lntertlon io s:cerebe sald cptlon and
hawi scbsdul-ed s gttlwrt for tbc prr:rcheso bf iheo of the e&ld gltarlo, and
the Corporatlon ia deslrcua cf purchaslag fron tben s&ld pred.sael

rNO[, fEIAI FORE, Irt coneldrrattcn of the nu+r';'] covenanis and eoo-
dltl"oae bereln contafued, tbe parbiee hereto agr€€ as follorre:

fl. tr€ I licrg &all convrJr, tranafer and asalgn f,be aforesald
prc;J-ses, togeti er rltb 811 ?anglblo porrnal. prcperty and flxbrrres 1
tbereon bclon@rg to tbc sarnc, unto thc Corporatloa.

.2. tbc Cc rporailol ohell fugu€ to laa O. Illircn and Ednrnd J.
FLynn.Co. l cepz.ratc tCooperetlvc lpartrrnt Orrershlp Cortractt, dugr
e:ocuted by tha Cor?oretlon, for cach of the ono hr:ndred and 1;'snry
(120) epartnat 'nlts 1n g&1d proirc.

.3. Tbe Cc,rporetl,on ch8.11 fnrthor exccuta rnd pJ.ece a fi-rst decd of
trnst, ecurcd r.o tb6 cforeaeJ'd prulaorl l.rr tir leunt of 1377.523.1tt
ea.ld f,iret desd oJ irtrrt to bc pry&lc rt thc r1t of J6.77 pcr rcnt! pcr
$1rO@., Lnc1us-.ve of tlnttrcct lt tbs ntr of bltl pet annrr (srld parnorta
to bo crcdltad ;,1rst tp lntarcct rsd trr rcnelndrr thercof to prlnclpel),
and to confala cr'1vllcgco of preprylcnt, rnd to nnr for tcn lotlro

rL. lfus f,r:rporatlor rbell firrtber c:ccute sD4 placc a cccond deed
of trust, secur:d on thc eforcsald prdace, ln thc arcunt of |I88r 76L.6,
bea:dng lnteres-, at tha rato of \L* ps rnnrE pqyeble nontb{y or qr,rarier\y,
to be due and p iyable ln t€n yearr, rlth prfllcgea of prspsJnr€nt upor any
interest da?e, nd to contaLn tife j\rther, rlght that the holder of tbe
second trust, e' arryt tlne prlor to its tsLysa:' Btt!.ltyr layp€y off the
rrrioting balanc,s of the tLr:st and geeond truatl and reflnancc thc aam,
prorlded L'nat, e:jd reflnsnclng erhrl'l bc cntirely at the cost of the
second, tmsthol:er (Inc}dtng q bonrrc reqrdred to pay off t'trc flrgt deed
of trust) and t rat. tbe replacaent flrranclng dhal1 rpt bear a gleater ra,'e
of l-nieresi tha:r blfr pet annunr qh{1 noi nrn for a leseer perlod of t'lre,
sh3L1 be payabi-: 1n nonthlr lngtrllndota at tln rete of 7l pet annuo
lnclusive of j.r: ,eregt (rftfr escit pagmmt bredlted ftrel tp l-n?ereet and
tne balanco thc:eof io prlnclprl), sd gball contaln like prd.rrtlegec and
rlghts, 1nc1ucij. rg ttrose of pr'44nosnte, es contalned in '"iie aforesald
first and seconl deecis of trustr and tbs Cotporatlon a,greee b er'ecutnt
rlthcut cosnu tu LleeLf, tbe pepero Dpccssarlr lo carry out sucb refinenclng.

.5. The C>lporablqn frthsr agrees:that 'i1 paynent"s n'de by pur-
chasei's of ind: ridual apartoent u-nJ tg on tbelr aLlocated prvp6riloa of
nort6age indecr:dness ln dcecs of t'!n @nt&Iy anortlzatlon paynmta
reguired of Laea sbi.tl be pald over to ttre first and second trust holders
as prepalroonta 'qron tbe sere 1n accordance rlth Lbe prqaymant gr'l-rrllege1
of e&lC trusts, ssvc onlyr horever, tLat +1r sucb prepayaents sha-ll be \-

dir'lded a-n<l cre ilted ln the proportlcn of trc-thlrdg $,o 
'"be flrst trust

loan an<i one-tr,i.r:l ta l"hc second trugt Loan' Ibco'nfzlnA tbat tbe total
of the arcrtiztv-ion payrnents requltud of pr:rchaoers of lndj.rilirtal ryart-
ment rurits ls :co€rrbat 1n excees of tbe paylrents regulred to bs nade
under the afor:,sa1d flrst aad second deeds of trrrst, the Corporation fur-
ther agreee tL,f 1! rrfn rypf ei1 ouch oxcess (rftere not occssloned by
actnal pr€p4vrn nt, oy pulchasera of lndlrrldual unlta) as a montl"d;r su:'taJ]
on the second , .:ed of tnrct 1osn.

16. the i orporatlon fr:rflrab tgreee that the net proceeds of tLs
aforesald flre'. and second deed of trust loane ehall be paid over by
ihe Title Cory rV naldrrg settlaeat tD lu'r.e Sellers to enable theo to
fuLfill iheir .bllgatLone under the aforssal<i optton agreeoenta to the
Oniarlo lparfuir;'nt }iouee Coryargr.

.?. ?he ,,e1lerg agrte ta pay to the Corporatlon, at Lhe tlne
of seitlcot, the sun of lllrr0@. for the put?ose o.f an lnitlal
rererve cperat -ng ftndr
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18. tltc Sc lcrr rclrrorlcdgc thst tlry havc rgreetl to rnder-
tckc, . at ',hclr orn cp€nrc, vrrloul repalrs anC renovettono ol t}tc
rfotrsald pmalsea, lnclurllng tltc la€fuLfstlon of rn clevator ln
ttrc rert vJnt, 8nd, rhen r.egulred by thc uorporatLon, i)rcy agrea to
dcporlt r th tJta Gorporrticr drfflslent J\nds to guerentac tbelr
obllgatlo::s 1n otnb reepeato.

.9. Ttno, goeral-and ryec1a1, are to tr e/rJuoted ar of
lh' 31, 1.531 rcco:rdlng uo thc Ccrtlflcat of Taxcs lssued bf thg
Collcctor of Taxea of ths Dlstr{.ct of Colrnbla. }later rent lE to
be slnl.le*'\y dJdtcd as of Xry n, L953. AdJurtoent for all other
itan.r, gu:b eg l\rcI, utllLl.Lea, ncntg rnd prepald lngurance ghall
llkcrlse rc edJurtcd es of sald dafn, but abttloent ttrcrcfor and
adJustaen-, theroof d&lr ba bctrron tbc Sctlcra and tbc corporatlon
and necd :rot be .ede blr thg lltl Cogerry !*lrg acr.tlenent.r10. .Ecttlcnnt lc b br lldr rt ttro offloc of t]rc B€al &tstt
and Colnr::h lltla Ingtrrrnot CqaLcc. ,Drrnintlon of t1tb, ter
certlflca tot eorv4f rrrcln3, notery tecs, bcvenur stles srd eli ro-
conllng cxargoa, lncluding tbrc for.tJrc.eforecrld dccdr o! trrst
to bc cxe:utsd rrrb plaocd by. tna Corpontlon, erc to ba at thc coct
of thc 8r:lcrr.

r11. Tbc Sollom sbal1 onouio tls u^cr:e1 peolal nranay drcd.
fna prrrpe *y ta cctn'aycd a&JccC ta ord;atlng tsn'rnclcc, .

.W, thc rforcsaid rcel eod pcrconal prope:ty La tn bc old
frcc of ercrmbrenccr, and tltJ.c tt to ba good of rrocorrl, aubJcct,
horever, r.o "covcndlta, oonditloor and raatrlcu.onc of rccorrl, if,
mg'y otbervlco, tbc seb 1o to be daclared off end thla oongrect
and all. of 1to provlolcra s\?1'l tr.rrd becoe nrrll. etil ro1d, rnl.eac
the defec fs ars of ar.pb,cbarebtar ll:rt l}ry nry bc ruadily rencataa
by legs^l ectlon, bgt thc'Sellorb ere heroblr etpr-ese\r relcased frooq'l .l llab;llty for dq.Egag by reaoon of ary defect ln tia tltle. In
caoe leg:l st4s are nooos3ary tn pertact, l"ha tLt3.e, slrch actlon
mrst be '..rken blr thc SeLlerc pronpt\y at'the1r oln e)pat!€.

.13, Thls cotracb chrJ-L bc ellke blndlng upon thc partlea
hcrelne 1re1r hal.rt, axecr|uota, adnlnJ.etratorc snd asolgne.

.IN ATI{ESS fdE@tr t&e p:t{lao harcurto.haw rt tbclr henda
arrd affl;.ed tbelr seale, tlo CotgoreLlon rtdnr, tygr2tn by and
through j i"g Presldut9, aolvt rcr,l of thc Cc:?or:etlo belng effi:cpd
ar:d atte:H try- 1te SecrctrrTr as of tlrc dsy and yeer flrst hereln-
before nr-et1oncd, thj-s contract belng executcd 1n trlpllcate.r

' /s/ ne, nora l{. Strslton
-  ; 1 t i r ea5

/s/ T*,a o. I11lpn

EDHilD J. ;T,llfr{ CO.

W /a/ gtavna s. t\wt/"/ ms'e C. f\mn
ffi

It leett
/s/ PglI S, CLoben
Secreta.q,'
(sAi,)

SEttMS

Edrr:nd C.
IHC.

9t* lf1.;r the e:cecutlon of the aforesald docwent entltled r0ontract

of SeL€t the Jtrehasers of lndividual epartoents nade celtleoent rlttr Lhe

petliioners t pag{.ng lhe petltloners the balance of cash due r:nder ttrelr

respectlve gr.r.,sct' ip+lon agreeoent!.

10. The petltLonere infor.oed tha OntarC.o Apar.,aent liou* Co;pa4n.

that 
"hey 

rnl:nded to e:cerclse the optlb to purclrase the Ontrrlo thene-

tofore glben 'o the petltloner, F1l1rcn, and parilally asslpTred tp tha

coflPotilTtrh'|
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peli l loner', ..]-: lun\l J. \rur Ccqrarv-. The seil lenent, of transfer of l i t lo

-ro '-he Jniir' : rr'ok pl-aco al i,he of-i:ce of ihe lr,eal Esi;ate and Colurobi. 
\

l: i1e Insura :e Cc:;oarues, Washj.rStan, D. C. fuch Li'ans:'er rae eifec?e(

5r' a decC -fr r, Orlglo lpa.rcner,f, i!;use Corp;"1' 'kr I're .,e!l'i,irners anC a

C.. - ' r l  l rcn t :  pe ' , : t j . ( )n?: :  l r ,  ' " : ,e  coopr- . rat ive,  The Onta: ' io  ( )me:s,  Inc.

T::e purc.:ase r: ' i .ce :rnsi.s'"e,1 of t lc or'1gina1 <.lepc sii ci i l .OrC,xJO, procecCs

of brc cieed:. rf tru3t erecuted oy Tce Ontario }rneis, Inc. ar':C part of

thc cash rh: ;: t.re peLifloners recelved frrm tire p'.rcbasers of the ryrrL-

nerts, nli ici l ire 0nterlo Onners, Inc., had trans.felred to ihen ln accor-

dance tl lY, c ause nurnt. 'er 21n the agreenent of l lrv 25, L)r3

11. Ti. tra-nsfer of ormerahlp of apartnents to the pr:rchasers thereof

vas eflecteo ci ' Lhe issuance to the petrtl-cners of a separa'"e dccuarent,

enllt leC .Cc reratlve Apa:-tner.t Ornershlp Ccntractr for each apartoent 1l

ihe Ortario, -::';u"ltint it,he rl 6ht of perpeiual use a:r<.i enjo;;ent! lhereof,

and an assi6 nelt b;, '  lhe pet,lt-. ioners to tlre nttrchagers inereof, respec+'ive1y.

The peiit j .o;'.:: gold 105 apartrnents du.-lng trle i:scal p::ioci eere jrrvolved

and receivei i,heleior ihe eum of J997r9@. The part of such sun not used

as a parL o i : , i :e  pur .chase pr tce as above sf ,a?ed,  less epenses,  gtc . ,

r o n * o ^ c n r o :  . ' ^  i i '  ' . c  
L : a  p e ; i l t i o r e f s .- - ' -  t ' - '  

\

L2. Du in6 +-he flscaL perlod hei'e lnlolveC, naoely, a pe:1od Uedt-'

ning on Felr r:-; i t, 195), and endjlg cn Jan;a4r 31, L?sU, the n.,i lncone

L: tjre pebli :ners fro; +"ho Joi-rt venlure here j-nvolvee ve^i the s'Jo ol

gLiLrUL2.Ti-\, :crre::tJ; 'cc:rputec -in thc tax reLurn i l leC by the petlt l-o;rerc

,.rrder prc',as as ioilons:

.lf]t i. rBl-soi aYil pltllt i. FLEfi co..---_ffi
u. ^r-tro 'fc\-ruiE

:r;irs;r gr lsfflTffiG:, cp-l:gi.r.r,
AS Or -JA]i'j try_tl,-_Lgl'u

.{55L-lS:- . -  - -f ' : ' lCs rei,: :-r aanuri J. i lJn;r Co.r
Ol r-:.;: .r s?-!+-1cnenf, accourf,
t ,n inJ , e :r: , ' " lenea: acact!" l t  for

: 'es. ir  . l  el : : l ; rcr! l ro1
Cn gene d  le ' , ,1o : 'a : : , ;u ; r i
On ru.r+. :o1]c c',;long
C i n  n o t e : o l . - e c l l o n s

CoL-a'"eral .rctes recoi:vair le
-t l loca.,ed :rate- of cost cf qrarLner' .

con'urac'.s lof gri,:i na'rj-nf, o:'1g!ra1
.qaL.-:s fal c .Jf $1J2, tfO.OO

''"rcr):..i..i'rg 
ca, r'ual assessrenr-e paid on

epar'-nsn{. :ontracts not sor' l

e  Z r : f  l . ) L

6 , 7 ) ) . 9 5
I , " , L , ; J . i V

-? ' t9.r)
2 .92) - .W

\

t  $,355.r)5
2i t t l .Zu.o?

L?OrOLI.82

1r1126.S

I
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F:.:rrlture a,rr:
3ar,ple ap art,

T,li-.

IJAiJII,iiI:-ffiifJ:T c',
tn r  ! -oz =s r

' :o i ,  =1-t i

!:i i'Jat c^PI:.-F-r-Irir
C al j. laj-
Slare ol'
i -e es:

rlthd
3aia.'rce

? l ' ^ "a  l  I  L '
& J g , u  v  a  .

Cryrtal ,
Share of
La:s ' .

f,i r,hd
-?-elance

fumls:rlngs for
-in'" - sSlvaie value
tsse Ls

c.l all:.cat.''C shale o!
nart i : :orf cc:rtracts

\-

rntrtlru'ued
-iev inc?:43 per Exhlblt

rm-l s
.r,n'.:arfr 3L, ].?iL
'inr, rJoat
rn+"ri"buied
.rot j- i:ccne por Exhlblt

r,ral-g
ln'.ra:'-, '31, L95U
J,-lrttu- Oarl bai

$ 100.m
5rd;'tr]fr

\

$  ?7r t05 .76

'i, g rlcf] .cn
tt  77,2*r.3?

w;TG-;s
l , l ,  q f r 1  . , ^
e l . 2 v v . v v

t  I  ' 5@.w
B 7?,26.39

r.$-rri;]'
I  |  / ^ ^  , , . '

lJrl r >( .r. uJ

$t :2r?- f . ;J9

E!12,?06.39
Blr.112. ?8

$r51.5r3,51fTo :'1 L1a:'i1l,tj.es a.ttd Vent'.r:'r: Car,ifal

ILEA 3. mLI,SCIi .{ii] EDII-,'ID J. .rl.ilill CO.
.

SiATSEI{T OT ilCOIE AID ME{Ss

lD; PEIUOD tEtsRUt.?Y 1-q. 1953 T0 i4lUlil?Y l1' l9(1,

Ooopera'"ive Ow:rership Contracts
!-e: va-]-ue Si]7 rlt{u;_.Co, otnersirJ-r

o arar'.;srL i!1 rcerfd for $5CC.O.)
. '  ori;J-ra1 salc: val.tre)

:ac-"s SoId - &ireriule 9-1:
.t i20 ccn+-ract,s, ircludl-ng
; s
rf l-5 contracfs noi eoid

i9 -ci:
conrract"s oiC

'g c:.  Ccnlra: ls gold

re o: i  ' ieiJ.rq' iei i- .  eq,r i ' "Y
:-a cn cci lar-, :r 'aL nc'-. :s
.cono ol i  4t ' ; ' .enl 's no': '
brfeit':re c | 4ar'-rcn--
. e

Palrrgj] i,:i
feceIVa:)-e
plri - Sei:e:iI.e ,+Il
ir0i

1959,bzt.zo
.  a . .  ^ r r  a ^
L a ' ) t J J .  a

$i97,tttc.oL *

619, Lo?,30
{Bs7W37

t , ) L .  ( >
(  a a  .  a
0 ' r ) . L i

9 5 , ) 5
Ut.83

{fe7Trt

J

, ! t J - . v  - . + ) , J - . J =

_ - . _ i  - > _ . - _ ^.  !  4 . r r o - + r r i , J fc i'

.: )t':t: \, jg 3 a

r tc i :u l , - ' , ' t y - ' :  e r  s ,

I  125' ' -0
^ r  L a
C  i  L  c ' J t )

) 2 , 5 0, .c .25
t j  - t  ^ . .  ^ ^ ^ - J , -  - !2r

L, 5{}) .')r)

t : <  r ' )
-  - a  t /

L ? . C 2
)7 . j '-

ofirei'31-!p

728.W
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Sal,aries t
Fonrer res:
F',:ceo';iorii ;

Tci.epi r,ne
l : a ; r ' i

,!l n!-t{A

li s i:'i b'::.e i T:_-ICE3T*,"']TI;

llLounci i. l-\

t

::ii, ttura:er

* *

A.]{D roUtr{D J

*

iLllii,t co.

. - t<;'i
,': CO 

"

L t . l a - ' . ) U

280.co
6 l ' 92'!5.ryJ 5.lir7.9L

$l5lr ,  i .J2.73

$ 7t ,  zo i .39
7 |, 'zf i ' .  )9 $l5L, lL12.7Ar

ci.i'll C. FILL'-DI{

Olt:}-RIO 'fgl'r'lJ.iE

SCi'IDIILE S IfDIC COS! Oi COTPEI]"qIM O/[iit?S;:]P OCI{:FACTS SLD

iDn : fi,icD lEtxjri-.Y 10. 1953 T0 JLiuA r: . l.?54

re[ra]. r5

i . i l i :

:r€ t,e:'.,
e - ? i . n 6 €

. 1  . . : . ^ , . J  - r : 1 . n ; i  : . - . .  l ' f n L . J C

:tlorr b7 pric.r omrer towarcl
. , ^ r { , \  ,  ^ - i  - }  i  n r
.  4 v 4 , i f . t  i - , 4 r t e : . r i r t  e r v .

:f tsuiic.i;rr and Jrorcvenerts

$9oo,ooo.m

31238.fr
20ruLz,?L

4 t L J l . d )

3,)99. f l
L ,B57 . to

1 ?  < ] n  ? R
- ) t . , L v . , w

2,615.olr
) ,< )  ̂ <
- -  i . v t

385.0o
- a ^  / -

) U z ' 2  1
1 / C  r ^
L 7 ) e L V

1, OO0.CO
1r l (p.00

i t i . e {
IJ:,0(f; .CO\-- r

Errft-,*rqr"t(g > v r ) r > c L . L V

7,5oo3of,
b)>9,1!27.K

Co:;;- : l | '  .bi ir+-::  .rL Cort lacbs l . ic-.  ful"c-ori- f f i  ' . ' ralue , i  15 apar'"nen' i ,  cori , :acf, ' ;
nc t  ;o i .d ,  i ;  t ' i r - . , ' J .oJ  X  per ten tage o f  ccs l  t c
cai. : ;  ; 'ai :- i !  l i ; . i?7i i  - .  sec ncie

Cost oi lpart, i  .r t  Confraots Solo
+

l i : ' - t t  -  P t l t cgr r i ,

- - 1  ^ . .  , .
4 = J  t

i3 ,  
' i : ,e

ts i  +. : ' .e ind:rd l

cc:L-rcc ai -o i r  7 i l

i-:e .-.-. ::-'c-,iu.-r-

: ;  -  - . : : , J  - : . . ^ :
t . . :  - 1 . L . L V e :

: -l . (-,,n i.

;e o! cos+- r.o sale:; vaiue is dcLernj-ne.j  as fol lowsl
-2C apa; t l le : t  con t : -acrs ,  6959ru lL .2 ' :  4  o r lq ina l
lue , : i  L2?  eo i - - :ec is  $1r ] . !Cr i -O.J .CQ = 8a , \>? i ) ; i , .

:err i  si ' - ior. oi ' [ -z op +-ion to pi:u'chase t i , le Cnta:j .o, t t ie sale

ri  alr i . :e:: l .s a. 'rd ai l  ct l ter ro:k and .cr i-ce:; prir fomed i\

L:e . 
^.r. . :  - . 'enfrre :cre :nvo-.yed zere p.:rfo: ' :er-.c eni l le).y by

ccr4,: i : : : :-  ' "hc 
lol; : ' ;  venL'; :e, nalclr,  Laa i .  gl i lccn and

c;riiers :n !'rc fj.:'::r of &.jn'.n': J. :\'nr, Co:man:i.

' :ember ?9, L95u, trc Asse::sor ar;sc,:scd rQr-i ;r ,-- ic Tert,ur€,

I
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I
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.T-ea i, 
'f,it.-

: n +,lte su,',

- i ' . ; - i  _ :  v ' i r i

.1  rd  : r ! ; t lae  :

!I;n.n Co,r, a dei' iclency !: francirise fex

jnL. ; : 'es;  i - r  ; i :o  j ! . i rc  of  $Za. !9,  or  a tora{
\

lC, 19 1,.,  ' , : ,c pc+.:- f  l i . : ' : t 's p:td suc.r ta.:

;rer . i r l -ed cn !{,anch 28, \955.

OPl;f-on

Ttere - i  :" to c,*t ' - tcrc. 'q'  aocui the q. 'nn'rtaLion cf -, :1e ; ir :(  here irrvrclved.

' r . ' ne  
r ;e : {u r  ' .1on  io ; t l t ther  lhc  re t1 tJ . . ) i le rs?  jo ln t  v , ;cb ' - r . re  l ras  an .un l -n -

corpulated i . :Jinesf r l thln Lhe rreanlng ol lae hcone and tranchlae Tax
(  . ,

.i ici'>t L)Ll , r/:!ch iqroses a fraJroirlse fe:: cn ccq)ora,-i.ons and rru,ncor-

cr :a ie  l  : yL i t .  ' . : i zs  ! 'o r  * . i rc  p r lv i le i :o  o f  en . la - i - : ' rg  in ,  o r  carqr lng  on  a

i l ' . ' rc,-. :  ;r  
' ! ' -r :  

r  - :s r: f i r i rr  +.ne D:si, i ' lcL oi 0cl-urnbia,

Scnc:,:-  i . i r  Ja.ruer7, L)i) ,  one of L're venLurcr:,  i -ea G. I i l1son,

..-r, : : :  - , . . ,- :  ' , . .e Cr' .a:: :  Aparf, ' rvr '"  i iousc Corpan' ras aDd.ouA, of at

l . : . : : ; ;  xi l .1i-r '"o sel. l .  an rpertaen'" bu1lci lng *ich i t  oinred, knorn as

Lhe On:a:io '  r .  int i tsr irerelnal-Ler cal lcd t iho Onr,ai. loi  ,  for approx-

ln;Lel;- i)ga, )at ard ro'.t}d gLve an cption i.o bt4r of :u:-'siarrtlgi- dura^"ion
\

: ' r : ' ,1 :  : r . : .a  I  i lCrCCC,  r in / -ch ' .ou ld  be  cons l .Ccre t l  I  par t  o f  ths  pu t " " " rF-

pri , :e : :ou:.- .  , t ' ;e Dp'vtr i , 'ce c:torclsed. Xl} lson approacfie. i  i id: lwrd J. ! \ ; ,r- ,

Jc:=ta:ty, a p : ' ;r : : ' :h: ' .p cc::sis ' .rn; of fc 'r  uart l lcts, zr ich ras priaarl \r

:-:,'a.-,.:d, cn :l,a:f c! rinars of apartne.'rt br.ildl,-n,i, in the frrurcilori

?:, . 'J - 'nve:-si.  :  cf ;rr ir  c 'r i i , - i : ; t  ln--c cc-9peta'-Lve aDartnen',  bui ldings.

,{s '-  : ' : . .-r- i3 :  - lrgon z:. , : i .  . t ' :  i1;mn Coryary enterod in|, t> a;-. i teo con-

f. iac; lu. i ich , .rvi-oeC Lraf. a Jornt venturs was i 'orue,1 . ior irre acquislt lon

:f ;i're ftrta::. arrl Lr.: sa)-e ,:i ;.:te apart:rart u':lr,s '"tereLn oit a cooperiF

', : , ' , 'c r 'asi.s; -  . . i  ea.:n Fi iJso:r an,l  the i)7nn Corpa4-r rro'r l l  co::tr i .Lute

S , i0l  ' r :  3ir -c ' .  - .D accldrre ;he op " ica 
' , tr  p: i :r : .- .  j : :  ;  

' , : ,-L : :re prof i  is
\

r;.'u-': ire ci:: i',; :iv-j-Ceci b'::itce1 r{-j-lrcn ;ri',l :,ip i')-;,-.:: Co'p,llii znC

-.'i,:i., :...r'-.', ',r'.- i 32 22,:ta'rl1' i-n-.e:'e:ied in L::e ygn?u:'e.

Or Ire:: :  -  4r lC, i) i ) ,  
' l i ' : . -L:-.son 

eatcr ' : , i  j -n' ,o a: i  opl lon e;-.r-ee::en?

'nth ine ':lrl: 'to ipart,:rcni :iouse Conpa.rl', rririch p:.ovldai -ior tne p.17-

rer.r oi $i.Or, J ior a. 'r  opi icn to pr.rrcira;e +io Ortario aL ;ryt lne on or

{
,,
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\
lrafo:-* S€ptes ir Jl), i953 '-or S9@rm0, p4tsDle partly ir casn and 

\

part,Ly i1 ;;- ' ,-,.; sec'Jrcd by;rn errcunbrance. Later, on I^41 L?, L953,

t;re op""ior ap -:oenL i:rs:,neoded cr supplcr^er-ried rit lh iell,s cole

:avor:-h'le !o € Jgiat, ventrr;e, in conslderarlon cf ;tr ich f, l l lson,

rerrresenr,lnq .: jolnt ve:tl ' . ire, a6reed tc erpand'not }ess i i1lr1 $l5rmCF

t,ir,::proverr:n'; to tre On'-aria s::bjec'" -.o re;.ri8 re:nc'ulsed by ihe sellefs

fo -;re e-xt.eat : $?r;O1.

As eoon ; ; the opfloo e?Xi:er&".L of iebruary l-Ot \9i), ras obtalned

'.rre jolnt rdt: ire beXan fle saie cf the hclrridual agarlnante t.o the

prrl'lic on a b; d.s of b5 pcr eent cesh, frcludlng a cash deposlf, and f,he

r.elarce securi r by an en:'"i.pbranco, I'he agrosaont of sale pro'dded that

if, 'ras br.rdrq on ths purch:ise4 bub no|" foe Jcini ventute, tb.aL \e to s4y,

i t was , 't. rterJ,- -r,- ;eta:',t in3 Lr,c JolnL vorturo to cancol '-he transectlon

and :"eLrrr:r '. i : Ceposit 1f '"ne optlon sftould not havc been exercisej.

?he saLe :! ihe apaltment u-rits rla3 succossf',tl and iras accorplls:red

'rrr' 'v\e ei.iort: of ?fllLsor: and '.1:e fou: partne:s pc'rsorall-y and by no

c';her pcr;ons. 
-frhen 

lt appeared that ihe sale of the 4artocnt units

rpulC be a su. ress tho pet:tLcn€rs cau:rsd to bo otgani-zed a cooperatl"u \-

; i:a:'-ren!- Ic:. c.r: 'por':t1cn,'TnB O;rtarlo Orrners, Inc.r, rith one of the

pa.rleers ai +u, : fiynn Cc,:rpanJi as P:'esiderL anC arDi:Er as sacretary.

?rereqrcn ',no .':1 nL veat'u.::e and coryorltlcn e:<ecuicd a'r agrcarent lt':ereby

'c:,e -r L'. 'res'u c:' '" j:e 
.to1nt ventu:e waa as:igleC to t:e cono:rfioo, ' 'r i th

-,Le :ccor?aq1 --.1 ob)"igations, plus en aXreeagnt" vy 
"i.e 

JoLnl ten+.lsre tn

pa; ' , i .e  cooo. ' .+. lve l ) . l r rOoo a3' r .  r? iur te operai tn3 fund,  In  consiCerat ion

rf su::; '.:.e c\ ;erafi-ve aqreed |D coovc| aU- of the q>'ertnent u'r1+-c to

' - :c  
;c : : ' -  ven ' -  - : 'e  La 1s;Crg tn iL 'a  sopTrate rCocperat lve AoartaenL

i)rr-rer"-r: i0 Oon'. 'acLr du1:r e:<cc'-r ',ed by'.1^.e Corpo:at'on, ior each of fhe \

\
r:.,,. hrrldicC a L;. 'en+,i '  ( lZur) aparlneib u'ri i ; --. :a:d p;eclscf . I.re

rz r r i+ ian in+  J -  - r  - ren .yurers  i ie r  no i l f iod  lhe  On- .a r i ,O A;ar+-nen;  lbuge

,l-rp7a..::7 !l-:i , ror'1 ; e:<c:'clsg +,he op*tLo:, iD purclu,rs..r '.:e Sntallo, and

': : ,- l -eC '+an J- 
?' :r . ' : \zs/: is cl  ' - \e apartoenL u-- i  ts to p:; '  tha bala.rce

oj ure cash r. :_'- i .ced by ther: '  :espective agreetrEnt3.

T;;e trar ler o-f t i r ie ras effected iry a deed iron lre Ontarlo
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\
Apart-relt -:use Coqr.1-qy' to the petj.tion|og j<,Lrr1; veoiurers a,'ld in turl

frca ti:er; I i,irc OnLari.o Omtersr. hc. the purci'rase prj.ce of $90O'OOO

rrs p.a'- i  L encuurcra:rces ard cash conslsf i-ng of t i re $i9,6,99 paid fcr

Lre otr '" ior 'nC a pl: ' t icn of tne cas:r ua:.. i  Vy ."te ir i jv idrrai purchasers

ri  - . ; .o 
+i.  

- tc:1 L u.n{ts. l ie pcrt ion of such *,st p;qzaents not I  used,

iess cerr,;  - ' :  disb'Jrg,:r ien',s €r,, i  e.. !peiseg, : 'epresei l ted the nei pncfi t  to

: re ;o :n i  en t r re ,  corq . ru ;ed  as  fo lLors :

c i : lJCl€:- yai;; o:' l.O5 Cooperative Ormershj-p Oont:-acts
(0n::r: .  I  saies za;,ue $99?rlrOO.m, orr iers:dp
ccn',rac o-l apa:.-"nvnt i.r01 r.egold for. $50O.OO
ir: e-rce :t oi orLglnal aalec veJ.rlo)

Gr:;t of :tntracbs 5o1C - 9chedulo B-Ir
Total c gt of 120 ccntracf,s, lnc1rli1n6

t  @iov  . !en lvg

les.s: C st of 15 contracfs not sold
Jan'ra:- 3L, L95l+

Cost oi ' 105 onirasls solo
0ross .rco&e on Ccntracts Sold

lnteie.:t t-ncono on dellnqucnr eq'.rlty pa;Trents
Inr,creet i ircooe on colJ-ate:.al noteg recelvable

8997,9@.W

f'let rent -l incone on epar',me:rts not rcld - Schedule
ircone f"on forfeltur"e of 4artoent lrol

Tofal :rcena

895?,uzr.zo

1 20,011. B2
839, LOg .38

trSFo?tZ'
29L.75
BES.t7

B-rr 95.35
e.83

5rrffit67rz

lccount l : .9  fee
Adverlis ng
Crerlit r i)crts
Dlspley ;artaent eiqpense
i..urdt.i:' anC futrrisirings for
\'eEa\ fe s
l&. g:ella ro ls e)een 3e 3 3

T : L L \ , :

l enera
P r  c '  r  - o

Pr ' : r r ' , in ; ' r f  b roc l r r : : ' e ,  V i r - lavs ,
to;1tr 'a 

"J, 
e'e::  .

Sa.l.r:'i e:
:io;:l3l :',?.:i dcnt tlu-'rager
R o n n n i  - . r i  o i
. ' v v e P  v  ; . . L r  e

leLepiar.
!r:;". i

:;f,] Ir;COXi

Di siriiru-,'. fo r

3c:'.rrd ',- .'iy:-;r Co. - 56

The : sf of l l iE apartoont coni:-acls

rJc:ts of ;  l idi .ne and l ,@i.oveoenisr
Lcole ra.t .  ;e or.r:ershlp ccratr8ctt
Ce:*" j . f j . . :  -"e of !1 t lo, LLtLe pol lcyl

se t f , le r : r?  jes ,  revs : :u€  s r -a" tps ,  e tc .
Bedecora :-ng, palnting arrd p1 asterLng
Gtrchen , ldpoent

D.l--:c'" r'ic -i re.c atrs
P1'trbi,ra; and heatlng repairs

S ' t 25 .oo
?TI.8
32.5O
).0.26

11"..t1;t, apartnent D!,36
1,50o.00

56.89
\9.O2
37,)r

oriiersiip
12e . :L

a  t , . 2  ( / ,
L t  . -  . ) v

280.c0
6L.92
7i,m

6 i ' l ,zc i .39
77,2c6,3)

soi i  ra:  as lo i l ; rs :

\ -

\
\

$15U. !rz . 78!

99oorooo.@

3,238.50
n,br2.7L'u,L39,85

3r3n.58
r ,857.7o
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Elevrtcr a.; i repairs
Stoker and ;o1lcr repalra
lfi. scell ane( u iuprovenon'"s
Llholswrl: ; fu:nlturo
loo^ rct*
Iron rail i- ' is
Sa,r,5ng bu, l-di,ng
t ^ - i ^ ^ - ^ { -
r 4 l u : n . q r ' r

, a ! ^ - . , i * , .  . -  , , . t ^-A:].: i i ; l-nL ,;. - l |al€:'3

rrrcoqrorab .g e)qPense
*'orting ca; -i.aI cotriributed $r ventura

To t.al
Icssr Ccnt- lb::t i.on uy- prior oxnor toward

red :cratlng, pa:nti::g, eLc.
l ief Ccs of 3ulldlnr and l. lrcrovenents

c',sl 6r'-GT- -  : .
O:'r;inal s. :es vaiue cf 15 aparLaent col'.:a:ts

nc', sul<i, ; l lr2 ,8JO.OO X perconia;,e of cosL -'a

.gale.: val 
" 

BII.L59?51 - ace nole
losl ol lnar. aent Contracte Sold
-+

\
$ t3,5t0.38

2,616.ob
l , ( t  n (q l ! a v )

385.oo
382,57
ls. lo

l"r0oo.oo
I r l00.0o

L].3.76^ /f ) r t . yo
Ul,OC)O.OO

{956 T21']u6
7 <aY\ rY\
I  l / J v . v vgf,frTfr

! io'.e - Perce:'.age ol cosl in ea,lee valus is doi:,enr.lned as folLorsr
Coct r i 12C ararlaent coniracta, ?)59rltz.ZA , orLglnal
cales vafue o-i 120 contracts tlr lLr0r0oo.0o = . BIJ,.!5975%..

D'.ri:-r;1 :e tay.ablo perloci !:volved, nanal*y, fron Februarir 1.O, L953

'* ir,ltarJ 3., L95u, the Jolni velturrc sold LC5 qar'*rents to lnciiridual

ofners, a-nd - c '-he end of l.taL perr.oC 'nad 
L5 rnits u,rsold.

'rro npt :-innoas under nam€.or t1tle rOrtario l 'enturer Lea G. f, l]_l-son
\

and &inr.urtl .I . nJnrl Co.r, flJ.ed an urlrrcorporated buslne;s franchj.se tax\'

:.eti.ur for tl: flgcal pslod froo February LO, L953 to Jrruary 3L, L9rJ,

:irce-- p:c",as-, repo:'t!-nd t\oL lncouo of $19lrrlr12.78, bui cid rtol, pey +"lre

fra:rc::. ise '"a' eonpu'.ed thereon. fhe Assesso!' assessed the peblti-oners a

': it:::ciencJ ': . ir:rrclr-ise tex ard lnteres! in ihe +.o!al arcunl of $6rl5b.65.

fi is irDn s- rr asseasoan| Lh:\l the petllloncr3 here appeal cLaldn4 t'naL

iire;oirtt ver, 'Lre ou*,Ilned aix)ve vtas noau an rnincolpoi'ated business rlt i l in

fne nea:ri ig i. - lhe Incse and ilarrl ise 7ax Aci, ior foliorlng reasonsr

(1) nc:-e tira, E0 per cenL cf ihe 63'cas lrtcone cf L;:e jolnt vent',r-re nas

ie::,- 'reC frcm ;erscnal serrrlces ac'"TaII;1 : 'enCerec b;i 1'"s tr€nbers end 
\

cap.:-i: l  "ras :rt a:r in:ooe proiiucin6 facin:, a'rd (2) -. ire 
;cl-n'" ' /e.l lure

#is arr iscla'-: i lransacLion. i 'ne r€oponieni, on L;te oil ie: h nd, denies

i,re . ' : l-t. i i '-y i :cih claj-us. the issue lhus raised bri.n;s inta focus

5c.:cicn l:7-L'lttt uis--r!c'u of Colrabla Code, l95I &lJticn, rnich r.eadsr

tS :s. I:7-l;71r. Defini+-ion oi u:1nc<,pora',ecj hrslnoes. I/or
i . . ' re pu-Pi. .  sd o f ' ,his ie:t
o'.:r'il-,ii. ,. req'.drad by +"he @ntext, E' the rords f i-u,ilcotporated
o ' . . r : j r ' r : : '  iEa :  any  t rac ie  o r 'ous1r ress ,  conc iuc ted  or  e rgaged 1n  by
a-4' rrd' ' r io ' ' "J t  wheth:r rr, : ideni or . tcnresiderL, siatutorT or

- 13 -



con Dn-I:
. , r f t a a , i -

r€ca lver  "

3 r : . - i . 1 , . , P 5 1

a.!r) tra!1

l. : ' i i  
^,l. ' i11

i ) . i  won i :
i iU- l - i  re 5 i
oI aI\y i,;

' ' l co r ' : : i  l n :
riei'r.rJ bY
r , r . ' : t "  i -

.ryi  in : / :

A i  i i r i s  :

- , - L l  ^  ! ,

- r -  V V i ; -

o + i * r ' c ' r i < :  r : { z l

a n ^ , ' r . r ' i  n , '  
'

-  ^ : :  !  :

l ) t .  v 1  e t 9 r L - : i  J  r r

sr-ce ' . i :e joi i- ' .

here p r.e serr tec

the Court

r:irJe b{ thc pe

- - l a l  l 0  p e r  c i

r ^ r r ^  e  l. .  v , ' '  l

- ' e c : r . r ,  . y ] c l  c l

aaa{:  2: :4 
" : ' t - ( -

t i (  .  1 '  ' . "

15 . : ;  ! c  
" . nc  

i : 5

' "haL casc.  L i^ '

i. :: J llo'v :leri.vct

i r , . t " , ^ l -  -  i ' l n i

pur: iase ar i  r

;D1e.  i i ts  &

^ ^ - + ,  - d  ! h o  i

S e c i i c n  i -

a.;'lci ir:,nc.h:ise

/ a  ̂ l  , . q L i  ^  ^ r a r t
w v ^ u r ! ' a d  F f  v Y J .

E  r n \\ "  '
acti '{tt j .e

,  t r rs t r  esLa:e ,  par t r le i .5 r : in .  J f  i fn - i - '€u  or :pec i& I
,Fr  sc le ty ,  asScc ia i ion ,  ex€cutor ,  a ,L ! r .L l :5 l ra to r ,
trustoc, i iqdJ"r!- ' r ' " ' ,  ccit :ervat&rr cca:" l t tee aFslgneet
; '- i : .-r  enl i l ,y or i l :ucia:Y, c' . l lcr Lt:ar, a trade or

. . r r , , ' l . , r ! r . . 1  n r  o n . ' r - a , i  i n  i r : .  r n r r  n n a ^ r ' ,  1 . i - n :  ; , r d  I r : c ' l  : : - i , l. ' :  J  r u  v t .  J  v i  c r r b q L v u  ! l  r J J  c u  u v -  !  / r  ( '  v 4  v : r ,

cr  bus i ; :ess  rh ic r :  i f  conc i . . rc t . -c  ( ) i  r :n .aTa i ln  by  a  cor -
;oJc be iax;r: le u: l .de: .eetior:s Lr?-] 57]_ w +?-15?ia.
t  u : r : - r :sc rp : - ' . : -e :  , ;6 i r i ' : ss r  co  : - rsL  : i rcL l  j c  a rv  taade or

,: . i .clr  3! I  aw, custons, or ct:r ic5 ca::; :c-- 'Je -. : ' IccrPorat-cd
rie or blrginess i- ;r  rhi,ci-r r ,bre -" i :an 60 per cenlm of -- ie
' : i .e is qerived - i l 'oo t. i re pcrsona.l- rgn"ices aci,uai ly :-e:-
.1e -;1r1-L', i .JuaI or r?n'r)cr ' . . i  of t i :e paI ' t ic:sr: ip or o:: .er
l . i .s o1n.iu. '1, inq o: carn-ing on of anI L: 'ao? o: '  b' .s. i . : :es:
- " r  . . - . i . . 1  i d  - ^ .  r  q a - a n { r '  i r ^ . - ' " - .  - r . ^ :  ^ : ' . -  : ^ ^ ^ ! ^ n  t r
. . r r  1 * / I J ( &  - J  . r v -  s  6 w  j l : L  I . . U ( r - l s - P ! U . :  . 9 - i r  L 4 V & L a

: : l ' ,  l l  3l1c'Jj .d be obscr, 'er i  ! , .r*-,-- ; .re ;cin'- ye::Lure i  s an

. .ur. i  cis+-ir lct tron i ts i-nrl i - ' ; i  i ; : ; , .1 cor:t i iu ' :n+.s. Drs*"r l*

PL"k , ' * }  66  U.S.  App.  D.  C.  l -79  ; t . zd .  Wha ' ,eve i '  thc  con-

i: i ldc the Jolni ventvure is noi raferlal ani tesfJ.rony

.lajxc na.s reen l tno: 'ed by fhe Court.  . i :e iact th; i t  the

'e eniar;ed is rcr:e phase of tne r-ea1 esiaie busi,ress out-

yentuie, nas no place in iho oJ.ui j .on of t i re prp'clers

:as thorou.jhLy conslcered alL ot '  the facts :rnci points

ltioners in r'elatlon tn ""he eue:ifion as Lo ?i.;rel,.l,er nore

'" ol t . l :e g:-oss {ncone cf the Jolnt venf,ure r,as derlveci

.r;ttea a.;id w:.eiilei' capilal rf,as a.n income prcducir:;

s.e no : ' rrbsi* l f ial  ci . i f ference belrec;r 1;ne .iactus iJ 'ei1is

U.S .  App .  D .C .i : :  i ioirbauln v. ! :slr :-ct of Colr.ynb:a

26r r ' - : , ! c t :  i - .  be ' , : t c i  t i re  iac tc  l - . . ; re ,  ce : ' t , i i i , . .1 i ' i n  rc . ; -

r i  c.2p:- ' ; i1, arc Doi 'e javo: 'al;Lr ln '- ! :r : : 'epcndc::!  i ; :an i l r

Cou: ' t  nus t ,o l r i  l ,ha ' "  the  in ' : s  i - .nccnc  c I ' .hc  j c i : l ' .  vcc t ' , : re

iron pe:rc:: i i  serr lces and '"hai capi ial vas ai1 inccre

:. I 'his ni,g tro'v z brvkerale tran;ac'-^on, bui rvas :ne \

le of real- €s-., f t{ :  1n nrr lch :ar. i . ia-L plr j 'ec ax esscn'elal

3  ncr .  i j -qpo3e o f  the  case,  hozc ' ;e : ,  i - ! ,  a5 : : i c  peL; t : . . r : . r ' r s

ir t  ' rentui 'e $as &7 lpiateC tra.rsactlon,

l-  (A) (D) oi '"hc regulat lon:i  periainini 1"o Lho bcooe

ex . ' \e tr adopled 
'crJ '"be Con.r jsc1on.,r.s oj thc Dlstr j .ci  of

35 a.3 for.ltrrs!

Often the contln'dty, frec-uency ar: :.eguiarll;: e1'
,  as dlst1:rgulsheC .froa tra:rsacit .oj ls of si  isolaled
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or ljtci ".r,tal n3turer YrlII be tno f:rctors wirich wifl cieternlne
rherrrel -:r' no', the aci,ir.illo.s conatltute Ure car:yilg on of an
unl--crr :rg!€d busixess. For exarple, a:r in.jlvidual rculd nct
i 'e dcel:; r r"o be engaged in sn unlnccrporated bud:ress sole\y
by;ea:, :r of ihe prrchace 3nd 8a1e of real €s';ate for lds orrn
ac:einl b'rt' lf he Eakcs a buCrres: cf buyi..ng a:d selllng reai
es'.a--c rch ac:ivl:.ie s iouJd be s'.rb;<rct, to tire urLS;rcorporated
b u g i n e s  t € . x - - - * - - - . 1

Cou,rse.. :lct +-ne req,onden! !n;inu,r.t"eo tirat the above quoted regu-

La'Li.on ls ir afld lbr t:re rcason, ryparentlyr th.{t if i ts applicatlon

renl l - ls :n :  : ! " j r i l  out ,  t i :e  pet i t loners i rcn the s ia;utor1 'ca;e6 'ory of

rnincurlc::t-- I cusj.nesses, 1t nust be nreftt. T;re Ct:urL c;nnot agree

rliir the r€: )ndonf , 'Ir,e reguiat!.;;r 1s valid a.,rci is a Prcper exercl 6e

oi tne regui +"j.on nrki-ng porer grantsd to tbe Cosudgsloners by the In-

cc:e a'r<i Fr':..cl. i.sc ?ax Act. (Soa Sectlon'U7-Ii '95). It ls roere\r dec-

laraic4r of . ie Cenora.l nrle tiurt sr lgoiat,cd 'vr"ir.nsact:.or ic no!.buslrrcsf

of ar6' i.:lnC; l,ra't rcne srallor dogs not ilake a eua:Bf , so |n ryeak.

Coopel {fe. ;o-, v. Fergr.rso} }13 U.S. 727, 5 S.CI. 739, 2? L.H. LI37i

l iurchlns v. urrtet, 6I lp'p. D.C. LCD, 5B Y.zd,5iltz F)|/e v. Batayle €tc.----.-'

Creci i i ,  , j ; :1o;  .  Civ iL Act lon l :1o.  L)n3,  IJ .S.D.C.  fcr  D.C. ,  B ?.R.D.  33L,  
\ - '

and caseo t.:reln cit 'e{1,Oeneva Steel Co" v. l lat-e Tax Conm.r It6 U?ah

Ila, 209 ?.: i Zf,E; Ersted v. @, 56 S.D. 111 ' 299

ll .F. 66, i',:: e;'a.qple, one lmlaled real esi-a1,e tra.lsactlorr rpuld not

be eus-resl. Gonerai Conferrence of Fbee Baptlet v. &rkqr, L55 CaJ .

i:v:, )-Oi. P. J1; ilcrt3 Dakota R. & I3i. Cjr" v. 1!9f, 85 Ind. App. 5@'

Iri t i .E, lt. ?:rker v, Tear, (tt lssourt) 23O S.f . 75. fhe iact t ier the

cc-;rci:-Jn ,- - ' ihe trar.:sactlon:'equires a gubs+"anl,ia1 len6th of t lne does

ncL :ie:;:ry" -ts ct.at'us as an isola"ed trans;lclion. 8ry Lfty u. W r
'17 F.2:. '. i?O: lcneoildated Ind€rylity.Co. f. S31non & Corran.- 6b 7.2d 756l^

h.cirlcnC Sc ;rr,Lrc:or Co. v. E. Y' lt int€r Co., i-!6 ienn. 19, l0O S.]f. 5?l$

Arci, if '-he ,oinL ventu.re nas the acqll:sit lon :: 'rd gen:'esaie oi the Ontarto

i- --^ !-^^ ^!i^- the Cour'v rcu1d hold tr:ri i ! ;ras no'- an unlrcorirora+-eds l  V r i E  v - i l :  . v g - V l r ,  s . r s  v r q  V  r u l 4 u  . p l v  V . t ; v  L U  ' A J  t a v e

b is ines i ,  e ' :n  - i f  Sec ' " ion  8- i  (g )  (O)  o f  th r r  regu la t ions  had no t  been

aco;^,c:. 3 -, i.ire C,-'ult :oog r':ot bel-lave tirai i:r Lhe fcr:'. it-;ef, 1t bok

- : . : ;o i : : ' -  v ' r t , ; re  ca : i  be  sa ld  to  be  an  iso la ied  t ransac t , ion .  . i i s  ras

nc-" L:le rer' cqri:rg of a piece of rreal estate a.'rC i;s resele i;r Lhat
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fono, but I hld'y organl.zed plan lnvclvilg a serlcs of sales of separate

epartcnt ujrl bs jver a perloC of nearly a year, and e :4endlng lnto t}le

ncxt.. The llne rf CtsUnctlon is narmt and the eolution of tbe p:'oblen

nas 31verr +,he C' -'l't eoae tr"ouble, but afler a greai doaL of considera-tlon

L;:e Cour'u has c;le to the concl'*;1o:r that ihe l lsoia-i,ecl transactlorf rule

is not hore epp-:cable. There are no decided cases nhlch bear direcily

on the klrC of :.:ansactlon cr tra:rsacilons here lnvolved, but tirere are

a few havlng fe:',ureo slm11ar to, or essatblally the sar.rc as th1e, r*dch

supl,oris +,re co' :lu;lon Lhat the Co'.:rt hag reached, Conrcnrealth v.

Snn:pns. ]r5't pa &rper. 95, n L.zc 697i feck-Tl_li iangon H. & V. Co. v.

XcKnlght_& tters llr0 Tsnn. 563' n5 9.U, lr19i Trlpp State Bank v. 1]g!9,

li5 S.D. ,lL8, lt N.n, Jllri }Ioffnalr 0sngtructlon 
!o. t. 1l1g,, 26 L 579' 58O.

Fo: tne re sons gtefed above the Court 1g of ttte oplnJ-on tbat the

;ci-ri', venr,,r3e p C.lclpated ln by the getitloners traa an tnlncorporated

bu.slnese as @n .e.Ftated ty the Inema and Fr:anctr-lse.Tax Act. ihe Court 
t

bo1ds, therefor' , a frencb.lae i;ax for tbe fi.ecal perlod fron Februa.ry 10,

L9fi +p Jacrurry 3L, L95U, tn th6 reunt of $5t933,36r pLua 1nlereet ln

tha a,:ro,rnt of $ :?1"!9, or I tat& of ta;c anC lntele-ct ot 66rlfu'85,

escssed egai-ns, tlre peflf,lonora 'grder the ra.oe of lQn+,arLo Vcttgre,

Ir,a G. ifll-l-son 'ld &lnund J. Flynn Co.l , ras vn1 rdly assessed agalnst

the petltioner: . and Lhat' '.be petltloners are noi eniitled +'o arV'

refr:nci thereof.

Declelon ;11-i be gntered :'cr res;rondent.
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