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Distributing =

Controll ed =

St ock Exchange =

Dear :

This letter responds to a |letter dated Septenber 29, 2000,
requesting a supplenent to our prior letter ruling dated May 8,
1998 (PLR-119797-97) issued to your conmpany and to Distributing
under its forner nanme (the "Prior Letter Ruling"). The Prior
Letter Ruling, including the | egend abbreviations, is
i ncorporated herein by reference. The information submtted with
regard to the present supplenental ruling is summari zed bel ow.

The Prior Letter Ruling addresses a distribution of
Controll ed stock by Distributing under 8§ 355 of the Internal
Revenue Code (the "Spin-Of"). The distribution of Controlled
stock by Distributing was undertaken in order to create a public
mar ket for Controlled stock prior to a public offering of
Controlled stock. Prior to the Spin-Of, Distributing had held
| ess than 80 percent of the voting stock in Controlled. Shortly
prior to the Spin-Of, however, Controlled created a tiered
voting structure for its common stock and engaged in a
recapitalization ("First Recapitalization") in which D stributing
exchanged shares it held of Controlled commopbn stock (one vote per
share) for shares of Controlled Cass B Common Stock ( fff votes
per share which was nore than one vote per share). As a result
of this First Recapitalization, Controlled had two cl asses of
voting common stock outstanding with Distributing increasing its
vote to over 80 percent of the total conbined vote.
Distributing’ s holding of an 80 percent or greater vote in
Controll ed was necessary in order to neet the 8 355 "control”
requirenent.



PLR-121153-00

Prior Representation

To obtain the Prior Letter Ruling, (in addition to other
representations) Controlled and Distributing represented that:

(a) There is no plan, intention, or formal or infornmal
under standi ng to change the Controlled capital structure
to elimnate the tiered voting structure, or to vote
within five years to change the voting structure after
five years.

Present Situation

Subsequent to the Spin-Of, Controlled s two classes of
common stock have both been continuously publicly traded on Stock
Exchange. At tines, the trading price for Controlled s stock has
been highly volatile, resulting in periods during which one cl ass
of the conmmon stock has had difficulty maintaining the m ninmum
mar ket val ue of public float ("MPF"') required by Stock Exchange.
Recently, Stock Exchange sent Controlled a formal witten
notification of its intent to delist this class of Controlled s
common stock because of this MVPF requirenment. At present,
mar ket condi ti ons have i nproved sonewhat so that this stock is
not currently scheduled to be delisted. Delisting, however, does
remain a distinct possibility given the volatility of the | ow
nunber of shares available for trading. As a result of having
received formal witten delisting notification, Controlled views
this as potentially a significant problem ("Delisting Problent).
Controll ed now wishes to elimnate its present tiered voting
structure and conmbine its Cass A Conmon Stock and C ass B Common
Stock into a single class that will have less difficulty neeting
St ock Exchange’s MVPF requirenent. Accordingly, Controlled and
Di stributing have requested that Controlled be allowed to
recapitalize its Cass A Cormon Stock and its C ass B Conmon
Stock into a single class of common stock ("Second
Recapitalization").

Present Representations

In connection with this present supplenental ruling request
each of Distributing and Controlled now represents that:

(A) The representation (a) (set forth above) in the Prior
Letter Ruling was true when nade.

(B) Subsequent to the Spin-Of, there has been a
signi ficant change in stock market and/or business
conditions that has resulted in the Delisting Problem

(C At the tine the Spin-Of was consunmated, it did not
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appear likely that there would be a Stock Exchange
Del i sting Problemand the Delisting Problemwas
unanti ci pated by both Controlled and Di stributing.

(D) At the tinme of the Spin-Of, neither D stributing,
Controlled, their officers, nor directors had
participated in any understandi ng, arrangenent,
agreement, or substantial negotiation as to any change
in the First Recapitalization.

(E) More than 3 years will have el apsed between
consummati on of the Spin-Of and consunmati on of the
proposed Second Recapitalization.

(F) The Second Recapitalization will only be undertaken if
it is approved by each of the two classes of
sharehol ders, with each class (Class A and C ass B)
voting separately.

(G If delisting were to occur it would constitute a
significant problemfor Controlled.

(H There is no alternative way to solve the Delisting
Probl em that woul d be as conveni ent and i nexpensive
as the proposed Second Recapitalization.

Suppl enental Ruling
Based solely on the information submtted with regard to

both the original and supplenental ruling requests, we rule as
foll ows:

(1) The Second Recapitalization will not affect the rulings
contained in the Prior Letter Ruling and will not
prevent those rulings fromhaving full force and
effect.

Caveat s

W express no opinion as to the tax treatnent of the Second
Recapitalization. See Rev. Proc. 2001-3, 2001-1 I.R B. 111, 114,
section 3.01(29) which provides that, generally, the Interna
Revenue Service will not issue rulings under sections
368(a)(1)(E) and 1036. Nor is any opinion expressed on the
federal inconme tax treatnment of the proposed transaction under
any ot her provisions of the Code or Incone Tax Regul ati ons or
about the tax treatnent of any conditions existing at the tine
of, or effects resulting from the proposed transaction not
specifically covered by the above ruling.
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This ruling is directed only to the taxpayers who requested
it. Section 6110(k)(3) of the Code provides that it nay not be
used or cited as precedent.

It is inportant that a copy of this letter be attached to
the federal income tax returns of the taxpayers involved for the
taxabl e year in which the transaction covered by this letter is
consumat ed.

Pursuant to the power of attorney on file in this matter, a
copy of this letter is being sent to your authorized
representative.

Si ncerely yours,

Associ at e Chi ef Counsel (Corporate)
By: Chri st opher Schoen

Assi stant Branch Chief, Branch 1



