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Dear Mr. Robustdlli,

We have limited our review of your filing to those issues we have addressed in
our comments. Where indicated, we think you should revise your document in response
to these comments. If you disagree, we will consider your explanation as to why our
comments are inapplicable or arevision is unnecessary. Please be as detailed as
necessary in your explanation. In some of our comments, we may ask you to provide us
with information so we may better understand your disclosure. After reviewing this
information, we may raise additional comments.

The purpose of our review processisto assist you in your compliance with the
applicable disclosure requirements and to enhance the overall disclosure in your filing.
We look forward to working with you in these respects and welcome any questions you
may have about our comments or on any other aspect of our review. Feel freeto call us
at the telephone numbers listed at the end of this letter.

Registration Statement on Form S-3

Generd

1. Please confirm that the depositor or any issuing entity previously established,
directly or indirectly, by the depositor or any affiliate of the depositor has been
current and timely with Exchange Act reporting during the last twelve months
with respect to asset-backed securities involving the same asset class. Please refer
to Genera Instruction 1.A.4. of Form S-3. Also, please provide us with the CIK
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codes for any affiliate of the depositor that has offered a class of asset-backed
securities involving the same asset class as this offering.

Please confirm that all material termsto be included in the finalized agreements
will aso be disclosed in the final Rule 424(b) prospectus, and that finalized
agreements will be filed simultaneously with or prior to the final prospectus. All
finalized agreements should be filed no later than two business days from the
closing date of each takedown. Refer to Item 1100(f) of Regulation AB. Please
confirm that you will file the material agreements within two business days of
each takedown.

Please aso confirm that you will file unqualified legal and tax opinions at the
time of each takedown.

Please include a separatel y captioned section and disclose any legal proceedings
pending against the sponsor, seller, servicer, depositor, trustees, issuing entity or
other transaction parties that would be material to investors, if applicable. Refer
to Item 1117 of Regulation AB.

Prospectus Supplement

Risk Factors, page S-14

5.

Please create arisk factor to discuss the general issues with respect to the ABS
market and the specific issues with respect to the securitization of floorplan
receivables, accounts receivable and asset-based lending receivablesin light of
the current credit market conditions.

Description of Receivables in the Statistical Portfolio, page S-18

6.

Please confirm that you will file a Form 8-K to disclose any variance of greater
than five percent between the receivables balance disclosed in the statistical
portfolio tables and the outstanding amount of receivables held by the trust as of
the closing date.

Static Pool Information, page S-25

7.

Please confirm that you will provide the static pool information location with any
final 424(b) prospectus upon issuance of securities, and that the information will
be freely accessible to the public. Please further, confirm that you will provide
all of the static pool information in response to Item 1105 of Regulation AB
including, but not limited to, delinquency, cumulative loss and prepayment data
when it becomes available.
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Base Prospectus

Inside Front Cover Page

8. We note your disclosure that the terms of the series of notes may vary between
the prospectus and the accompanying prospectus supplement. Please note that the
disclosure in a prospectus supplement may enhance disclosure in the base
prospectus, but should not contradict it. Please revise accordingly.

Signatures, S-1

9. Please note that your signature page must include signatures from a majority of
your board of directors. Please, accordingly, revise your signature page to include
the appropriate signatures. If any of the executives on the signature page are also
signing as directors, please make that clear.

* %k %k * %

As appropriate, please amend your registration statement in response to these
comments. Y ou may wish to provide us with marked copies of the amendment to
expedite our review. Please furnish acover letter with your amendment that keys your
responses to our comments and provides any requested information. Detailed cover
letters greatly facilitate our review. Please understand that we may have additional
comments after reviewing your amendment and responses to our comments.

We urge all persons who are responsible for the accuracy and adequacy of the
disclosure in the filing to be certain that the filing includes all information required under
the Securities Act of 1933 and that they have provided all information investors require
for an informed investment decision. Since the company and its management arein
possession of al the facts relating to a company’ s disclosure, they are responsible for the
accuracy and adequately of the disclosures they have made.

Notwithstanding our comments, in the event the company requests accel eration of
the effective date of the pending registration statement, it should furnish aletter, at the
time of such request, acknowledging that:

e should the Commission or the staff, acting pursuant to delegated authority,
declare the filing effective, it does not forecl ose the Commission from taking any
action with respect to the filing;

¢ theaction of the Commission or the staff, acting pursuant to delegated
authority, in declaring the filing effective, does not relieve the company from its
full responsibility for the adequacy and accuracy of the disclosure in the filing;
and
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e the company may not assert staff comments and the declaration of
effectiveness as a defense in any proceeding initiated by the Commission or any
person under the federal securities laws of the United States.

In addition, please be advised that the Division of Enforcement has access to all
information you provide to the staff of the Division of Corporation Finance in connection
with our review of your filing or in response to our comments on your filing.

We will consider awritten request for acceleration of the effective date of the
registration statement as a confirmation of the fact that those requesting acceleration are
aware of their respective responsibilities under the Securities Act of 1933 and the
Securities Exchange Act of 1934 asthey relate to the proposed public offering of the
securities specified in the above registration statement. We will act on the request and,
pursuant to delegated authority, grant acceleration of the effective date.

We direct your attention to Rule 461 regarding requesting acceleration of a
registration statement. Please allow adequate time after the filing of any amendment for
further review before submitting a request for acceleration. Please provide this request at
least two business days in advance of the requested effective date.

If you have any questions regarding these comments, you may contact Matthew

Spitzer at (202) 551-3227. If you need further assistance, you may contact me at (202)
551-3412.

Sincerdly,

Amanda Ravitz
Branch Chief - Legd

CC: Julie Gillespie, Esqg.
ViaFacsamile (312) 706-8328



