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October 25, 2000
_ Our Ref. No. 99-746
RESPONSE OF THE OFFICE OF CHIEF COUNSEL Comdisco, Inc.
DIVISION OF INVESTMENT MANAGEMENT File No. 1-7725

Your letter dated October 2, 2000 requests our concurrence with your view that
the issuance of two series of stock that are intended to track the economic performance of
two groups of businesses within Comdisco, Inc. (each, a “tracking stock™) would not
render either business group a separate “issuer,” as defined in Section 2(a)(22) of the
Investment Company Act of 1940 (the “Act”). If one of the business groups were a
separate “issuer,” that business group might be subject to regulation under the Act as an
investment company. In general, we believe that an operating company’s issuance of
tracking stock would not render a tracked business group a separate issuer, except in the
limited circumstances discussed below.

Facts

, You state that Comdisco, Inc. (“Comdisco”) is a technology services company
that helps its customers maximize the business benefits of technology. You state that
Comdisco reported total assets in excess of $8.6 billion as of June 30, 2000, and total
revenues of $2.8 billion during the first three quarters of its fiscal year ending on that
date.

You state that a business group within Comdisco engages in venture financing
activities relating to Comdisco’s technology services business. As part of its venture
financing activities, the business group provides financing to customers of Comdisco that
are start-up companies to help them lease or purchase equipment or services. In
exchange for providing this financing, the business group receives warrants to purchase
equity stakes in the start-up companies. The business group also makes direct equity
investments in some customers to help them raise capital. You state that assets
attributable to Comdisco’s venture financing activities amounted to $1.7 billion as of
June 30, 2000, and that revenues of $451 million were attributable to these activities
during the first three quarters of its fiscal year ending on that date.

You state that Comdisco has amended and restated its certificate of incorporation
to authorize it to issue common stock in multiple series. Initially, Comdisco proposes to
issue two series designated as Comdisco Group Stock and Comdisco Ventures Stock,
respectively. You state that both series will be tracking stock.

You state that Comdisco Ventures Stock is intended to track the economic
performance of the business group within Comdisco that engages in the venture financing





























































































