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Decenber 18, 1991

Richard B. Smith, Esq.

Premerger Notification Office

Room 312, Headquarters Building
Bureau of Competition

Federal Trade Commission

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

. Re: Applicability of "Ordinary Course of Bus
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Dear Mr. Smith:

This letter is to confirm the advice ro in our
telephone conversation of today, in whichmalso
participated, respecting the "ordinary course usiness"
exemption under Section 7A(c) (1) of the Hart=-Scott-Rodino
Antitrust I actw

discussed, and
its subsidiary,
(collectively "sSeller®) ar ge Nng and leasing

a variety of commercial and industrial equipment,

sell 8 presently considering the sale of a portfolio
of 27 der lease to the operators
thereof, toge e8 thereof, a gi

of rents under leases of an addit al 19

The proposed Acquiring Person is als¢ engaged in
commercial leasing., The value of the consideration to be
paid for the portfolio in question is approximately $70
million and the Size of Person Test will be met. We are
advised that the Acquiring Person frequently and routinely
purchases portfolios of equipment and receivables arising
from leases thereof.
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The lease receivables in the portfolio arise, with one
exception, from true leases in which Seller retains ownership
of the underlying assets and the end-users of the assets are
truly lessees. One of the leages has been accounted for as a

loan/conditional sale. of the account lessees
(i.e., the users of the will not change upon
sale of this portfolio. ng into account the type of

egquipment financed, these leases are considered to be long
term, rather than short term leases. We are also advised
that neither the entity making the acquisition nor any other

eIiiti within the!Aciiirinq Person competes with operators of

The proposed acgquisition will not result in the

a igition of all or substantially all of the assets of
or any operating
!ﬁs!cﬁg. l!n!ee!',_on ylalsimlmcrtion of the assets

e

of nd of (individually and together) will be
acquired, and, any event, these units are not separately
incorporated nor does either constitute an "entity"™ as that
term is defined in Section 801.1 (a) (2) of the Rules
implementing the Act. Moreover, each of these unita has been
customarily referred to by Seller as a 'iioup' er than a

*division.® We note also that neither or

is
exclusiv related to either entity wi Sell@r, both
and write leases and loans on behalf of or

Seller will continue after the acquisition to engage in
the leasing and financing of various types of equipment from
their headquarters in California and from certain other sales
offices in the U.S. Seller would be wil the future to
en the leasing or financing of
ssuning the economjic te oposed
£it Seller’s then-existing financial

e

requirenents.

Based upon the foregoing facts, it is our understanding
that the Frc staff is of the view that the proposed
acquisition is exempt from the premerger reporting
requirements of the Act by virtus of the "ordinary course of
business® exemption set forth in Section 7A(c) (1) of the Act.
It retanding is incorrect, we ask that you advise we
or %f this fact no later than December 27,
1991. ve ssed, closing of the subject acquisition is
presently scheduled to occur on or before December 31, 1991.
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As always, we are grateful for your assistance and
guidance.

Very truly yours,
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