August 9, 1999

By I'ax and [irst Class Majl

Alice M. ¥illavicencio
FFederal Trads Comumission
Premerger Office

a" and Pennsylvania Avenue -
Rogm H3{5 R -
Washington, DC' 20330 3

Drear Aduee:

This will conflirm our eonversation of August 3, 1999 relating to the caleulation pf the

size of the wtitmats pacent entity (UPE), in accerdance with 16 CF.R. §- E:-GI-.I[ 1(E), () andie).
lﬁ

[PE.- Eat

The UPE in question is 2 limited parinarship which invests in various other entities. The
regularlv-prepared balance sheet of the TPE lists the namss of entities in which it bas
investments at the armount that was paid for the entities. The limited partnership heldds both
nunotity Lnterasts n entities (hat is, it owns less than 30 percent) and entities which (& controls
(it owns 30 percent or more). The enaitics which the UPE contrals have their own Jnancizl

statomerirs.

You advised that the appropriate way 10 measury the revences and assets olthe UPE is as
follows:

Contrelled Enbties, The most tecent regularlv-preparcd halunee sheet and the Last annoat
ineotne slatement of the entities controlled by the UPE (1f not dated rmote than &3 morihs [rom
tha dute of filing or the date of closing) should be used to determine the assels and revenues of

thosz entities. (16 CF.R. $801.11{b)(2) and ()} To avoid double counting, the amount paid for
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Lhe econtrolled entitizs shown on the UPE's halapce sheet would boe subtrscled from the UPE's

slatzment. {See Staternent of Basis and Purpese, 43 Fed. Reo. a1 33473

Minoary Intetgars. The assets of the minority haldings of the UPE are the amounts
shown for the entitées on the UPE's most recent regularly-prepared balunve sheot. Inour
situalion, the amounl shown iz the price pzid by ene UFPE for i inderes] in e eniiiics: The
revenues of the minority investments would be whatever interest, dividends or other moueys the

UPE receives from those entities as shown on its last fiscal year income staternent.
E-Na 3

Where tie UPE 15 a namral person and does not have a reguiarhy-preparad financial
starement, the investrment assets of the individual in minority-owned entities may be vaiusd at the
individual's cost of thoss assets and do 1ot need to be valued af the current fair markel value,
{Sec Premerger Motification Practice Manwual, No. 162 (1991} Asscts and tevenues genenated
by entities controlled by the canwal person shouldd be treated in the same manner as discussed

above and in accordance with 16 CF.R. 8011 1{d) and (=),

Please [er mo know i yvou disagree with any of the above, Thanks, as always, for your

valuable assistance. dot
Siscerly, catled Uhitsr

a7 a’!/?q;
MY






