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November 26, 1992

VIA FACSIMILE

Namey M. Ohvika -
Premerper Notilication Offfce
Fedeml Trade Counmisgion

600 Pennsylvania Avermes, MW,
Washington, DLC, 20580

Re: Ordj Course of Busy ion

Dear Naney:

1 am writing to seek the S1mff"s confirmation that the trandaction deseribed below would
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semvices such as vehivle purchasing and itling for certain of the fleeta it finances. Bagyer, the
Beet services branch of the commerciaf finance division of a large conglomerate, also engapes in
lease finaneing ol vorporate fleats of vohicles. In this ransacton, Buyer will acquire Reiler’s
beneficial interest in a portfolio of lerge fleets, with an average flest size of 550 vehicles. {In
Ty I discussed with you a similar trensaction in which Puyer acquircd Seller’s portfolin of
smaller flests with an averags size of 25 vehicles, and which yon agroed was non-reportable.)
Title to some, but net oll of the afficted vehicles will be transferred from Buyer to Seller. The
apsaction will be documented in two parts — & tradifional asset purchase aprecment covering a
portion of the poridolio, end a funding agreernert under which Beyer will extend a loan fo Seller
to fund 8 transfer of the remaining asseta.

Az purt of the transaction, the parties extpect to establish g preferred supplicr relationship
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lemuz Gueamcing in partiontar. Seller will continus to engage in all aspects of lease financing
transaetions, including commercial vebicle flest Jease fmancing. While Seller will not sctively
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will be ceferrnd tc Bu}rez under the preferred supplier arrengemeant.

"The aequired portfolio has operated ag a part of Seiler”s larper leasing proup and as such
is pot a separate organizational upit within Seller. No legel entitics ars bring acquired here and
the assets ave oot held within anylegalenﬁt}rded.icated for that parpess, Thers ara two
mnplo:.’ees who eumrently work fuJ.! time with the portfolic, but Seller intends tn retain them and

. B —r&-—-i]rnm.lri—-é ------ lﬂ 'ﬁﬂmﬁﬁf“"""" ST .
whn wcrk paIt—trmB on genb-raung comu:l:rmal lease financing business for Selier, but these
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as pmndmg support for uthcr leasmyg praducts offered by Seller.

Baged on the above facts, 7t would appear that thc trapsaction qualifies for the ordinary
course exemption both under Section 302.1{c)(1 ) {cusrent suppliex) and Scction $02.1(d)1) and
{dN2) (uzed durable gaods), which provide an exemption for goods aequired and held for the ) T
purpose of loasing to a third party or acquired from someone who held those goods For leasing ta
third parties. | understand that the Staffhas loog teken the position that & saller’s decision to
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I lock forward to speaking with you. Please call if





