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Ocrober 19, 2000

YVia FaciimiLE

Michael Vorno

Premerper Notification Qffive
Burean of Competiion.
Federal Trade Commission

7th & Pemmsylvania Ave., N.W.
Waslington, .. 205380

Drear Mike:
T am writing to confirm my underseanding of 2 refephone conversadon we had on Friday,

Cctober 13, 2000 concerning the potential raporiability under the Hart-Scou-Rucine Antitrust
Improvements Act ("HSR Act”) of a proposed transaction discussed helow.

ranvaction and parites ro progesed ARtAcion

Corporation A, 8 mational bank, is selling s sindent luan portfolio, consisting of several
bundred million dollers in loans, and cenain related business opeTaling assers 1o the Stk of X'
Swdent Assistance Commission ("the Commission™). The Commission will then scll approximandy
fifty percent of the loan portfblic purchused from Corporation A to Corporation B, a non-prafic
corporation thar acis as 2 secondary mazke! for siudent Toans,

The Commission has the Tollowing characteristics:
{1} The Commission is creaked by a Swre of X starure, and all of irs powers are sTafurory;

{2) The Commission s creared (o provide and operate a guarameed studenr loan program and
other retated srudent assistance programs in e Swae of X,

' The Stawe of X 18 002 of the Ay sapes whach constime te Umieed Srafes
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{3) The Commission is composed of ten membess wha are appaineed by the Governor of the
Swawe of X;

(4] The Commission is mot meorporaied under any business corporation of non-profin
corporalion Saue, of vader any special purposc sTTHLE;

(5) The employees of the Commission are considered public eraployess of the Stare of X;
(6) The Commission is subject to The Srate of X procurement coda;

(7} The Commission bas the power 1o issur bonds which are. exempr from federal income
taxation;

(%) The Commission has the power (o sue and be sued in ire own name: and

(9) The Unired Stares Higher Education Act, 20 U.S.C. § 1001 er seq., provides rhar the
guarenieeing of spadent Jaans under Tide IV of ihat Act, one of the funcriens performea by rhe
Commission, must be dope by i e of 2 non-proft privae ipstilion or aganizaton. The
Comimission is et ~privare,” and may therefore be viewsd as 4 state entity or an arm of the state ar
least for purposes of the Hipher Education ACT.

Lonciisions

You concluded that the proposed purchase by the Comamission from Corporarion A, and the
proposed sale by the Commission to Corperstion B wonld nol be subjecr @ e notficarion and
reporving requirements of the HSR Act.” As we discussed, the oansactions arc cacmpt umder
Seerion TA{CHS) of the Clayien Act, 15 U.S.C. § 18ajc)4) whick exempts “wunsfers o ot fom a
Federal apepcy o a Smee or politeal subdivision thereof,” TFusther, as we discussed, The
rransactions are exempt since The Comimigsion is not an “enriry” under Secdon 7A of the Claymon
act, 15 U.5.C. § 18 and its implemening regulation found in 16 C.FR. § 801 L(e)2) which
provides that an “entily” does not include “the United States, any of the Stares thercof, or amy
polirical subdivision ar agency of either (pther than & corporation engaged in commerce).”

* The wapsaciion also may be sruemred so fBar the Commmission buys only approsimately Bdf of the <tudent laga porinlic, snd
relarcd business operanng assers, from Corporasion A, and 1he Commission does DoF isake any ransler w Corporanan B.
Although we did got discuss these pertieular fucts, if is my understanding thar the ramsacdon would semain excmpt under the
HSR Acx for the very same reasons discusecd above.
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Please jer pe knowr 43 go0p a5 Pasgible if you dissgree wig, any of 1e concitions s
#buve, or jy | Nave misupdare AD¥ aspecr of your advice. Thap you for yayr 3istance jn rhis
maer, .
Very iy yours,
Abcrer - |
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