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Dear : 

This is in response to a letter dated July 20, 2001, as supplemented by correspondence 
dated June 13, 2002, and October 17, 2002, in which your authorized representative 
requested a ruling on your behalf under section 414(e) of the Internal Revenue Code 
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(the “Code”). You submitted the following facts and representations 
request. 

in support of your 

Corporation B is a nonprofit public benefit corporation organized under the laws of State 
M and is an organization described in Code section 501 (c)(3) and exempt from tax 
under section 501 (a) (a “501 (c)(3) organization”). Corporation B was established in 
and incorporated in 
provided for the incorporation of religious and educational associations. In , 
Corporation B’s Articles of Incorporation were amended to reflect the addition of Church 
L as a sponsor. In , Corporation A was incorporated as a State M nonprofit 
corporation, which became the sole member of Corporation B. Corporation A is also a 
501 (c)(3) organization. 

by members of Church K pursuant to a State M law which 

Article 9 of both Corporation A’s and Corporation B’s current Articles of Incorporation 
provide that each corporation shall be conducted under the auspices of Region N and 
Region 0 of Church K and Church L, respectively. Corporation A has no members, and 
Corporation B’s sole member is Corporation A; however, Corporation A does not have 
any voting rights with respect to electing members to Corporation B’s Board of 
Directors, or amending Corporation B’s Articles of Incorporation or Bylaws. 
Corporation B’s Articles of Incorporation provide that on dissolution, the assets shall 
be distributed to Corporation A. 

Article Ill of Corporation B’s Bylaws provides that the number and composition of 
Corporation B ’s Board of Directors are set forth in Corporation B’s Articles of 
Incorporation. Under Articles 5 and 10 of the Articles of Incorporation, Corporation B’s 
Board of Directors consists of 20 members including two Church K and two Church L 
representatives (“Church Appointed Directors”). The remaining 16 directors (“Elected 
Directors”) are selected from nominees approved by a nominating committee 
(“Nominating Committee”). The Nominating Committee consists of eight members, four 
Church Appointed Directors and four Elected Directors selected by the Chairman of the 
Board of Directors; however, a candidate is only approved as a director if all four 
Church Appointed directors and two other members of the Nominating Committee vote 
in favor of the candidate. The Board of Directors may reject the Nominating 
Committee’s slate of Elected Directors by a two-thirds vote in which case the 
Nominating Committee will present another slate. Article Eleven of Corporation A’s 
Articles of Incorporation also provides that the Board of Directors may recommend their 
amendment by a two-thirds vote, and any amendment must be approved by Church K 
and Church L. These provisions are mirrored in Corporation A’s Bylaws and Articles of 
Incorporation. 

Corporation B’s Bylaws provide for a committee that is comprised of seven members, 
two of whom are Church Appointed. The committee’s purpose is (i) to ensure that the 
Church K and Church L character and values of Corporation B remain intact, (ii) to 
ensure that Corporation B’s pastoral and chaplaincy programs are maintained, and (iii) 
to monitor the adherence of Corporation B to the ethical and religious directives of 
Church K and Church L. 










