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Oear Mr. Smith:
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Will hold 39.5% of the partnership interestzs in another limited
partnership (the "oLPF"}. The OLF holds 100% of the putstanding
vobting securities of a corporation.

You informed us that, under the well-establ ished
treatment of acguisitions of partnership interests under Sectiaon
78 of the Clayton Act, the acquisition of 100% of the interests
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You further informed us that if the MLP hwolds any
assets other than the interests in the 0LP, such assets will be
deemed to have heen acqguired for purposas of the size of the
trangactlon test under Section 7A{a) {3) of the Clayten Azt and
for purposes of determining Tthe avallability of an sxemption
under Section 7A(g) or the Rules promulgated thereunder.

'NE apprec;ate the cppurtunlty ta dlscuss thi=s matter
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the enclosed duplicate thereof and returning it in the envelaope
provided.

Date: _ ) Racaived by: _
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