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May 21, 1993

VIA FACSIMILE AND 115, MAIL FAX NO. {202) 326-2624

Mike Vorn

Tederal Trade [nvestigator
Premetacr Notfication Oftice
Burean of Competition

Room 303

Federal Trade Commission
Washingron, 2.C. 20530

Subjeel:  Confirmation of Non-Reportable Transaction
Drear Mr. Vern:

In our telephone conversation last week, we discusszd the foflowing proposed
transaction: (1) the acquiring person will purchase 100 percant of the stock of the wequired
persen and (23 substantially all of the acquired person’s assets consist primanly of o benaficial
interast in a brust, the corpus of which consisls snlirety of 4 pool of residential mortgage loans.
Based on this description, vou stated that the infortnal view of the Federal Trade Conunission
{"FTC"} is that this ransaction is non-reportable under the Hart-Scott-Roding Antirust
ITmprovemeants Act of 1976 (the A0,

The proposcd transaclzon {Ihe " Transaction™} is more fnfly daseribed balow
Since our talephone conversation, T have leamed that the Transaction has heen modified in form
for Lux purposes.

1. Thz acquired person is subject to a voluntary recrganizarign apd the
Transaction will be part of a plan of roorganizlion spproved by a federal bankruptey court.

2. Fhe ucquired person’s primary business was orginating restdenlial mortizage
loans (the "Loans"). After ariginating the 1.eans, the scquired person assigned the Loans t oie
of thirteen trusts (collectively, the "Trusts"). The scquired person retained mortgage servicing
rights with respect to the Loaas and a heoeficial interest n the Trusts described below. The
Trusts issued and publicly offered securitics (the "Sentor Sceuritiss") representing ownership
Interests or secired by the Loans. The acquired person’s buneficial interests in the Trsts
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represent the residual righrs to recsive the eash fow from e T'rusts after the payments reguired
tunder the Setuer Securities have been made and the Trusts”™ expenses have been paid.

3. Less than $135 million worth of the assets of the acquired persun consists of
asses other than mortgags ssrvicing rights and its banaficial interzsts in the Trusts described
above.

4. The acquinng person will orgaaize two cantrollad subsidiaries: Company &
and Company B.

3. Company A will purchase certain assets of the aeqnired person and the
acyuircd person will transfer certain other assets (not wanted by Company B) 1o 4 newly fonned
trust organized for the benefit of the acquired persan’s croditors. Following thess transfers,
Company B will purchase 14} percant of the stock of the acquired person.

Flewse confirm the FTC's informal pesition that the Transaction is non-reportable
undar the Act by signing this letier where indicated below and [axing 2 copy of the letter to me.

Thank vou for your assistance in this natter. Pleasc call me a
vou have any questions or néed any further information.

Very teuly yours,

Federal Trale Commissien

Mike Vern
Federal Trade Investigator
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