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Raom 303
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Dear Mr. Verne:

T am wtiting to confirm the Hart-Scoti-Rodino Act compliance advice yvou gave
me during our telephone canverzaiions today.

In those conversations, amgmgz other things, T asked you about a series of
wransactions as follows. A bank holding company wholly owns two banks, sach of which issues
cradit cards 1o individuals and busmess firms, One of the banks has cards issued to mdmduals
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individuals with balances Outstandmg cf appmﬂmately $58 mullion (“bank B”). (Bank A and
bank B's putsianding credit cards issucd 10 busingss firmg are not the subject of the tranzactions.)
The bank kolding company intends 10 scll these eredit card eocounts 1o a single buyver nnrelated to
it {“Buver”) under a single contract. Before any accounts are so0ld 1o Buyer, bank B will sell ifs
358 milliom of' accounts o bank A, Bank A will contreel with Buyer 1o sell the $208 million of

BT - e el T30 .
mﬁwmmmﬁ? T

observing a waiting period (while still retaining the $58 millon of eccounts just acquived from
bark B); benk A will complele the sale of the other $58 milliom of accounts (o Buyer enly after
the ultimate parent of bank A and the ultimate parent of Buyer make premerger notification
reports under the Hart-Scott-Rodino Act and the waiting period under the Hart-Seat-Reding Act
either expires or is terminated.

You advised me today that this scrizs of transactions waould comply with the
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802,30, The sale of the $150 million of accounts would be exempt under 16 CFR 8021 as &
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or substantially all” of the assets of an “operating wnit,” according to your Olfice’s mterpretation
of 16 CFR 802 | as it relates to credit card accounts. The filing with regpect (0 the 358 miilion of
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be made, among other reasons, this course of conduct would not be considered o implicate 16
CFR 301.90,

Plcase tet me know promptly il vou disgpree with the above, as roy client inlends
to reply upan it
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