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October 28, 1991

Richard B. Smith, Esg.

Twamoameccm Wadd #d cadd aw A0 o

Bureau of Competition

Federal Trade Commission

6th Street & Pennsylvania Avenue, N.W.
wWashington, D.C. 20580

Re: Applicability of "Ordinary Course of Businezss"
Exemption to Sale of lease and Loan Regeivableg

Dear Mr. Smith:

Pursuant to our telephone conversation of October 24,
1991, we are seeking your advice respecting the applicability of
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and industrial .equipment.

Seller is presently contemplating the sale of a portfolio

_ ; state financing for
(74.4% of the portfolio, based on net cutstanding amo
equipment and real estate financing for a chain of

stores (13.4%); general egquipment financin including
ular office furniture, equipment
aquipment) (9. 3&), genear iness and
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office copiers, office computers and gsneral office equipment)
{2.9%).

‘ Tha entity which will acquire-the pertfolis (“Purchaser")
and the Acquiring Person of which it is a part sngage in both
asset~based lending and commercial leasing. The valuse of the
congsideration to be paid for the peortfolio will be approximately
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purcnaseq@ porviolios CoOmprisea O recCaelvables aggregating 1in €xcess
of $15 million.
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©I the underlylng assets Or collateral. FOr those transactions,
Seller is assigning to Purchaser its security interests in the
underlying collateral. The lease receivables in the portfolio
arise from true leases in wvhiéh s&llér Tetains ownership of the
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return for its meney and has nho interest in the residual or excess
value, if any, of the underlying assets.
Taking into account the type of equipment financed, the
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ndic » the foregoeing types of lesseés an r have
executed leases or lcans accounting for over 97% of the dollar
valua of the portfolio to ba so0ld.)
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this unit is not separately incorporated nor is it an "entlty" as
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is not exclusivaly related to any cne entjit within Seller and
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Based upon the foregoing facts, it is our understanding
that the proposed acquisition is exempt from the premerger
reporting requirements of the Act by virtue of the "ordinary course
of business® exampt;on set forth in Section 7A (c)(l) of tha Act.
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¢losing ©OI the subject acquisition 18 presently schedulsa ror
October 31, 1991, If wae have not heard from you before that time,
we will assume that the staff of the FTC’s Premerger Notificatien
Office concurs in our understanding of the applicability of the
exemption.

As always, your guidance and assistance 1is greatly
appreciated.

Sincerely yours,






