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November 26, 1992

E0d jie Y
Bold 1H{d Y,

VIA FACSIMILE

Namey M. Ohvika -
Premerper Notilication Offfce
Fedeml Trade Counmisgion

600 Pennsylvania Avermes, MW,
Washington, DLC, 20580

Re: Ordipery Course of Business Examntion

Dear Naney:

1 am writing to seek the S1mff"s confirmation that the trandaction deseribed below would
&l within the ordinary course of business exemption conlained in 16 CFR § 802.1, I would
appreciate if you eonld review the facts so that ] could call you later today to discoss my
conclusions.

Buyer is pirchasing a portfolio of vohicle floct and other leases from Seller. ! Seller, 8
wholly-owned subsidiary of a commercial bank, is cogapged in verions lease financing activities,
including leas: financing of corporate fleets of vehicles, Seller also provides manapement
semvices such as vehivle purchasing and vitling 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 tranzaction, the partisg expect th establisfy g preferred supplier relationship
with Buyer under which Seller will refer requests for commercial fleet vehicle management to
Buyar for five yoars. The acquired portfolio represents the bafance of Seller’s eurrert large fieet
lease finencing portfiolio, but Scller i not exiting lease financing in gensral or commercial fleet

Up*e ohe third of the valte of the transfenwd porrfalin may be from Scller's pcq‘t%o]m of hot-fleet leasés {Le.,
leazes of vehicles for which Seller otfers wo manygement services) origlnated by Seller’s middle market loase wmit
Geller Inteads i remain acthvely mvolved i that markct.
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lemuz Gueamcing in partiontar. Seller will continus to engage in all aspects of lease financing
transactions, neluding commercial wehicle flest lease fnancing. Whils Scller will not actively
solicit pure commereial vehicle flect fease finaneing transections, it may nonetheless continue to
provide such lase financing transactions as part of its overall marketing efforts to its custemer
base. As noted ahove, 1f a request also includes maneyement serviess for the flect, that request
will be tefetred to Buyer under the preferrad supplier arengement.

"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 not held within any lepal entity dedicated for thet parpess, Thers ara tva
employees who evrrently work full dme with the portfolie, bt Beller intends tn retain them and
deploy them 1o othex Iease financing related work. Buyer may offer positions to three employees
wha work part-tme on generating comoocrcial lease financing business for Seller, but those
ewployees will remain with Seller if Buyer docs not make an offer or it the employess choose:
nat 1o accept the ofter. Those remaining with Seffer will continne tn enpage mn lease origination,
marketing ond admindstrative support for any custorners desiring flect vehicie financing, as well
a5 providing suppart for other leasmyg products offered by Seller.

Baged on the above facts, it would appear thet the tragsaction qualifies for the ordinary
course exemption both under Section 302.1{c)(1 ) {cusrent suppliex) and Scction $02.1(d)1) and
{(dX2) (used durable gaods), which provide an exemption for goads acquired and held tor 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
cease making certzin fypes of loans in connection with a portfalio sals has not taken those
transachions out of the ordinary course sxemption. This should be an easier case. The Seller
bere will confinue both to make lease fimancing loans in peneral amd commeroial fleet vehicle
lease financing logms in particnlar. Becanss of that, and beceuse the dssets belng acquirad are not
orpanized 89 2 separate noit within Seller, the Section 802,1(a) exeaption to the sxemption
should not apply, 2nd the trapsaction showld be noo-reportable. T would, howewer, like to call
e o provide whatever additional detgil yom think might be neceseary and to eonfinm that the
Siadf agrees with my conchusion,

I lock forward to speaking with you. Please call if





