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Premerger Notlflcatlon Office L
Bureau of Competition, Room 303 ~a L
Federal Trade Commission o S
6th Street and Pennsylvania Avenue, N.W. o
Washington, D.C. 20580
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Re: Formal and Informal Interpretations of Requirements
Under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976 (the "actw)

(Public Law 94-435, 15 U.S.C. §18a, as amended)

Dear Mr. Schechter:

that within the next 30 days, it will enter "ITHTO =2 pinding con-
tract with another banking institution chartered by a state of the
United States, a bank holding company, or a national bank or other
federally chartered bank (whichever, the "Purchaser") for the sale
of certain assets of—(the "Asset Purchase Agreement").

1s
as assets, as
of June 30, 1991, of approximately ion. Each of the

prospective buyers of the assets who mlg become the "Purchaser"
has total assets as of June 30, 1991, in excess of $10 million.

P which has numerous ope j subsidiarij is the
sole first tier subsidiary of , a
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f the issued and outstanding shares of common \stock of

The remaining JU of the issued and outstanding
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Parties to Transaction

For purposes of this letter, please
engaged in activities affecting comme




owner of more than 5% of the common stock of_ As a
result of the acquisition, the Purchaser will acilre an aggregate

of more than $15 million of the assets of

__ mransaction Naseription
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q VISA® and MasterCard® credit card accounts, having approx-
imateldy mllllon in receivables outstanding as of July 31,
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ational Accounts ang Ttheir related receivables, based
‘ most recenmlon as of July 31, 1991 (the
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the Bank’ folio. is not oIferin sale any of
its Accounts.,

- In. swp _.i:_reta-miw-rﬁ its toral ports

Accounts") and VISA Gold Card and MasterCard Gold Card Accounts

{collectively, "Gold Accounts"). The distinction between Gold
Accounts and Standard Accounts primarily concerns the benefits
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accounts. For a higher annual fee of $40 currently
charges an annual fee of $25 on its Standard Accounts he holder
. entitind t+o nmperapoe  travel ani*.‘-‘a:nr

' insurance.  From perspective, however, Gold Accounts are
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Analyzing the Accounts to be Sold 11ke any other pool of
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identical worﬁor managing both Standard Accounts and Gold

O R I S e

AHAUCOUUILILDS .« DLWl all UPCLd.L.LUIlS SLdIlng‘J.IlL dcm 110 alstlince=-—
tion exists between Gold Accounts and Standar CcCo s.
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Tredit carg acctunts in ea Both before and arter the
transaction is consummated, will continue to retain both
Standard Cards and Gold Cards 1in all 50 states of the United
States.

Applicable Statutes and Regulations

Because_has maintaj plans to maintain, an
ongoing portfolio © Accounts, feels that the “
‘ii!l! a

million to million asset s uld be exempt from
premerger no 1cation provisions of the Act pursuant to 15 U.S.C.
§18a(c) (1) or §18a(c)(12) and the regulations promulgated there-
under.
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promulgate rules to:

"(A) define the terms used in this section; (B) exempt
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persons, acqulsltlons, transfers, or transactions which
are not 1likely to violate the antitrust laws; and (C)
prescribe such other rules as may be necessary and
appropriate to carry out the purposes of this section 15
U.S.C. §18a(d)(2)".

The FTC staff is empowered pursuant to 16 C.F.R. §803.30(a) to
consider "requests for formal or informal interpretations as to
the obligations under the act and these rules of any party to an
acquisition."

Pursuant to Section 802.1(b) of the regulations promulgated
by the FTC under the Act: "No acquisition of the goods or realty
of an entity ... shall be made ’‘in the ordinary course of busi-
ness’ within the meaning of Section 7A(c)(1) [15 U.Ss.cC.
§18a(c) (1)], 1if, as a result thereof, the acquiring person will
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selling an entire division -- the qcredit card department
i portfo 10 © asseﬁnaged by that

is retalnlng over in ue, of
jvables managed by the
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the Accounts to be S i consummated pursuant to the Asset

Purchase Agreement, will continue to have credit card

in all N, etfatae will remair . .a nartv tn _oncnine affinitw

the credit card asse

arcrnte
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additional affinity agreements and engage in dir; ail and other
forms of credit card account solicitations. actively
continues to solicit credit card accounts, contlnues
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the United States. is currently acceptlng appllcatlons
for credit cards and 0 number for rece1v1ng requests from
e 4920 W

We request that vyou confirm our conclusion that the
transaction described in this letter is exempt from the premerger
notification and waiting periods required under 15 U.S.C. §18a
pursuant to 15 U.S.C. §l8a(c) (1) or §l8a(c) (12).

information or ave any
presented in this

o counsel
or have any questions conce -
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questions regarding the
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ou 1sagree with
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Very truly yours,






