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Richard D. Smith, Esquire
Premerger Motification Office
Bureau of Competiti

Sixch et and Pennsvlvania Avenue, N W,
Room 303
Washington, . C. 203580
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the Seller in the transaction deseribed hefow to be the sale of an “operating unit” under § 502 1 J

The Seller in this particular transaction is a lease finance sumpany which provides
finaneing for the purchase and lease of numerous types of assets. The Seller is currently in
negotiations to sell to snother lease finance company 1 perifolic of computers (the “Computer
Portfolia™} currently on lease to a number of ynatfiliated third parties.

For internal operating purposes, the corporate structure of the Seller is broken down into
several divislons operating out of separate offices. The administration of the Computer Pertfolio
is the responsibility of a division of the Seller known as the Operations Center. There are
approximately 60 employess currently assigned to the Operations Center all of whom work from
the same office and report ta the same division manager. In addition 1o the Computer Portfnfio,
employses working at the Operations Center are responsible for the administration of 8 aumbur
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The Seller employs three individuals dedicated to the full time servicing of the Computer
Portfolio (although the complete administration of the Computer Porifolio, including the

accounting of revenues, etc., requirss the input of at least a dozen emploveez), Of the emplovees
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employees of the Seller and continue watking either for the Operations Center or sume other
division of the Seller as will the third employee. In additipry the pther emplovees which have had
responsibilities relating vo the administration of the Computer Portfolio (as referred Lo in th
sherwe parenthetical) will remain azsigned to the Operations Center and continue their waorke
relating to other porttblios.

After this transaction, the Operationa Center will remain in existence as a division of the
Sefler, will continue to operate out of its sarme location, will continue to service and administer 2
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However, pursuant to a non-compele which 12 to be made part of this transactian, the Seller, with
limited exceptions, will ceasz to provide lease financing for personal computers to unaffiliated
third parties.

For accounfing purposes, the revenue from the aforementioned leass pontfolios owned by
the Seller and administered by the Operations Center, inchauding revenue from the Computer
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facts, you had agreed with me that the sale of the Computer Portfolio by the Seller in this
cransaction would not constitule the sale of an operating unit as that term is defined by § 802.1. |
believe that this latter incorporates the details of the transaction which I described o you over the
phone. t hope to receive additional contimatton from your office regarding the conclusions we
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Please call me if you need any additional information or claritication as you analyze this
issue.

As always, I appreciate your assistance in these matters.,

L - v S T : -
'{-Cﬁv% Mk. A T,(L c.m--xf&tﬁ-it- E;Qm:





