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Ms. Alice Villavicencio

Federal Trade Commission

&th & Penngylvania Avenne N.W.
Washington [.C. 20580

Re:  Size-of-the-Partice Teat
Droar Alice;

Pursuunt ta yeur request during our phene conversetion this afterncon, below is an ctiine
of the hypotheticyl wensaction I presented ta you. As I mentioned to you on the phone, my caly
question {s whether the Size-of-the-Parties Test is met in the hypotherical,

Backgropnd: Natural Persen A (81,000,000 in assets) owne 50% of Corpgeafiop
{83,000,000 in 2s5ets),
. Natural Person B ($5,000,000 in assets) owns 50% of Coargaratipn
($£,000,0D0 in asgets) (i.e., “Person B has $10,000,000 in assets in the
aggregate). :
. Client has over $100,000,000 in sasets. [
kl,j‘\'a ] '
Hypothefical: 1. Awi]]purchnsaBsSO%imerestin_C_umn}nugafm apurchasepn:enf
58,000,000, (A, however, will not transfer finds to B yet ) !,-‘ .
i 3
2. Inwmediately after the A and B transaction, Client will purchase A's 100% v [ ¥
ingerest in the Corporation for a purchase price of $16,000,000 Tha payment | ! / -t
of the purchase price will be as folows; \ L -

. $8,000,000 wire transfer to 4,

- 33,000,000 wire transfer to B to satisfy the 4/B transaction purchase
Price.
My specific question is whether the assets of “Person B" (1.2, the ageregate of B'5 assets and
Comorstion's asscts) must be considered when determining ththcr the Bize-of-the-Farties Tast js
met with respect to Client”s acquisithon of 100% of Corporation,
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After vou have congidered the abowve bypothetical, please call me Qf—"m
yo in advance for your assistance, -






