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Dick Smith, Esq.
Staff Attorney
Federal Trade Commigsion
Pramerger Notificatfon, Room 303
washington, D.C., 20580

Re: Appli*abil;fy of Hart-Scott-Rodino Act to

Acqglﬁition of Assets by State Employees'
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Dear Mr. Smith:
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Hart-Scott=-Rodino t, 15 U.S.C. § 18a (the "“Act"), to the
acquisition of certpin assets by a state employees' retirement
system w1th total apsets exceeding $100,000,000 (the

ste Tha Sysuem Lutends tO-&cguize assets worth-more— -
than $15, 000 000 frpm an entity which is not exempt from the
Act.

Section (c¢})(4) of the Act exempte "transfers to or
from a federal age or a state or political subdivision
thereof . . ., . e Coumission's regulations provide that the
Act does not apply [to transfers to " . . . the United States,
any of the States thereof, or any political subdivision or .
agency of either (other than a corporation engaged in
commerce).” 16 C.F.R. § 801.1(a)(2). As I indicated to you,
the facts surrounding the System's creation and existence show
both that it is a state agency and that it is not a corporation.

The fact.
its placement with
administrative and
department is the

at the System is a atate agency is shown by
a state fiscal department for

ersight purposes. The head of the fiscal
stodian of the System’'s funds; the state
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legislature is responsible for appropriating monies yearly as
necessary for the System's operation; all rules and regqulations
adopted by the System are subject to approval by the state's -
governor; the employment of all officers and employees of the
System is subject to approval by the head of the fiscal
department; all purchases of supplies or egquipment by the
‘System are subject to approval by the head of the fiscal
department; and the System uses the state seal on its

. latrarhead, . Tp ehnrt. tha Quatem batrh_acte as . and_is _tppated
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‘ TR
’ indenture and is governed by a board of trustees ratEbr than a -

" board of directors. It is not incorporated, nor does it issue

stock gr have sharsholders. The IRS hag isgued a letter rulina
i-tﬁ%i_LAigng, —

26 U.S5.C. § 401. While the System's= enabling legislation
provides, inter alia, that the System shall have "the powers:
and privileges of a corporation,” this language appears
intended merely to give the System the privileges of a
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If for any reason you should determine that the
exemption set forth in 16 C.F.R. § 801.1(a)(2) may not be
available to the System, please call me at your earliest
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