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Partnership to Control Definition

Re:
16 C.F.R. § 801.1(b)

Dear Dick:
This letter summarizes our telephone conversation of
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are set forth below:
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based your conclusion,
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B ba rhp riaght thronah the pyprn1sp nf_the Qnrlnngfn_ 81.00 tn

contributions and certaln add1t10na1 payments by A to B,
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option. On an ongoing basis, Partner A has the right to, and
of the income or loss and Partner B receives 20%

receives, 80%

of the income or loss. If the partnership dissolves, Partner A

receive 80% of the assets. Partner B will receive the
remaining 20% of the assets. BAs an accounting matter and for
tax purposes, Partner A treats its ownership in the partnership
as 80% and Partner B treats its ownership in the partnership as

20%. -
As I_n_derstand_yourgadvice.Pygg view Paxtner A as the. onlv

controllinag person agd th% ultimate pare t eptitv
The fact that Partner B are legal title to

Partnership C.
a 31% partnership interest, which is in fact beneficially owned



‘ Richard B. Smith, Esquire _
February 11, 1993
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the ultimate parent entity of Partnership C.

Tf this 1etter dnes.nntr acriirately _enmmarize nur
conversaition, please Cdll me at your earliliest conveniernce.
Partner A expects to file a Hart-Scott-Rodino Notification and

Report Form with respect to an acquisition by Partnership C
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Very truly yours
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