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To: Mike Vern Company:  Federal Trade Commission
FAX:  (202) 326-2624 Telephaone:

From: — Reference:

Date: May 21, 1569 Time: 11:44 a.m.

Total pages including this page: 2

If iou do not receive all pages, or if there is any questian, please call —at

Message:

Canfiderfiality Nofice: Thit facoimik fransmisson may contan eoafidentlsl and pivisged infarmation,  The nfanmacon
contalned In this bransmission 5 intended for i addresses omly, If you ers Aot the gthiresaee of this facsiile, pfzase do nct
roview, disclose, cogy, o disibute O pou have mcehvod s iransmisson by mistaka, piease f=lephone us immediaisly.

Thank you.



May 21, 1999

V1A FACSIMILE AND U.S. MAIL FAX NO. (202) 326-2624

Mike Vearn

Frderal Trade Investiyator
Premerger Nonfication Office
Burean of Competition

Room 303

Faderal Trade Commisgion
Washington, D.C. 20530

Subject:  Confirmation of Non-Reportable Transachion
Dear Mr. Yern:

In our telephone conversation fast week, we discussed the following proposed
tramsaction: (1) the acquiring persom will purchase 100 percent of the stock of the acquired
person and (2} substaptially all of the sequired person’s assets consist primarily of a beueficial
interest in a tmat, the corpus of which congists emfirely of a pool of residential morteape loans.
Based om this description, you stated that the informal view of the Federal Trads Comnussior
("ETC") is that this transastion 19 nen-repontable under the Hart-Seott-Rodine Antitrust
Improvements Act of 1976 (the "Act")

The proposed transaction (the “Transaction™) is mote fully deseribed below.
Since onr telephone conversation, T have leamed that the Transaction has been modified in form
for tax purrposgs,

L. The acquired persen 15 subject to a voluntary reorgauizalion and the
Transaction will be part of 2 plan of reorganization approved by & federal bankruptey court.

2. The acquired person's primary business was originsting residential mortgags
loans (the "Loans™). After originating the Loans, the asquired person asgigned the Loaos to one
of thinteen mrsts (collectively, the "Trusts™). The acquired person retained mortaaza servicing
rights with respect to the Loans and a beneficial imterest i the Trusts desciibed below. The
Trusts isaved and publicly offered securities (the "Senior Securities") representing ownership
interests or securad by the Loans. The acquired persen’s benaficia] interests in the Trosts
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represamt thn{res’ rights to cecaive fhe
under the Senior Securities have been made and the Trusts’ expepses have been paud.

%
e Trusiz’affer the payments required

3. Less than 313 million worth of the assets of the acquired person conaists of
assets other than mortgage servicing ights and its beneflcial interests in the Tt described

zbave,

4. The acquiring persen will organize two contrabled subsidiaries: Company A
ams] Company B. et et T =
PUETRE PR L

5. Company A will parchase certain asséts of the acquired person and the ) T
acquired porsan will transfer certain other agseis (noT warted by Company B) to a nawly formed . .-
Tust organized for the benefit of tha acquired person’s creditors, Following these transfers, :

Company B will purchase 100 percent of the stock of the acquired persen. —l"

Pluzse confirm the FTC's informal position that the Transaction is non-reportable
under the Act by signing this letter where indicated below and fdirg = copy of the letter to me.

Thauk you for your assistance in this matter. Plesse call me a_

you have any questions or necd any further infarmation.

Very traly vours,

FPedera] Trade Comunission
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