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By Fax and Post

Mr. Michael Vemne

Premerger Nitification Office
Room 303

sth and Pepnayhvania Avemue, MW
Weshiagton, 3.C.. 203 BO

Re: Mop-Beporiabie Transaction Under the Hart-Scott-Roding Antitrust
1576, a8

[roprovemEits Act of 1576, a ampegded
Dear Mike:

Thauk you for speaking onth and me earfier today. During our
conversation you advized us thal the fwo b} ransactions outlined below wers nol
subject to the reporting requirements of the Haert-Seort-Reding Antitrust dmprovements Act of
1576, ns amended {the “HSR Acl™). The tranaechions (which we agpumed met 1he applicable s0-
zafled “gizp pioperson” Bnd so-gatled “size»-of-tm‘-sactim" {msts), were as follows:

A {which is its owD ~alimate parent entity™) has three subsidaries: Al AZ and
A, Al A2 pud A3 collectively owh 10026 oF a distinoy portfelio of trank (i.e Visa/MasterCard)
credit card accouiis and their related recaivahles (the *P mfolic’™). A, shrough Al, A2, A3 and
other “conteotled” entities, alse holds other portiolios 01'E

their refated receivables. In i case of Al, the pert of the Portfolic that it owns 5 more than
=004 of the assets of Al; in the cAge of AZ and A3, the part of e Portinlio {hat each Q@me is less
than 507 of the assets of AZ =nd A3, respectively. For art-Scot-Radine purposes, A
wcontrols” Al, A2 and A3

B (which is its owe syltimate parent entity™), inteads 1o enter o 8 transaction
whereby it would cause B}, 2 submdiary of B, 10 aenuire pursuant to an agzet purchase gareement
either: (&) 100% of the Porfolio; or {h) berwesn g5-00% of the poscfola.  For Hart-Scort-
Reding purposes, B “controis” Bl
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In each case, B1 would acquire only a portion of the assets of each of Al, A2 and
A3 and not substaotially )i of the mssets of Al, A2 or A3. Bl also wwould not acguire any
aquipment, 2nd no employees would be transferred to B1.

If Bl acquired.oply B3-90% of the Portfolio: {a} Al, AZ and A3 would Lkely be
expaniding the Porfolio through the addition of approximately 1000 accounts per month in
connection: with certain other businesses of Al, A2 and A3, (1) Al. A2 and A3 would likely be
expanding the Fortfole through a conversion of certain private label credit card accounts and
their related receivables (due to cerizin restructurings) to bank credit card accounts and
receivables, and {c) nathing in the asset purchase agreement would precluds the expansion of the
Portfolio. _

During our conversation, you advised us that neither transsction autlined above
would be reportable in accordance with the ocrdinaljr course exemption set forth in the ISR Act, -
provided that each of Al, AZ and A3 remained in the credit card business, You also advised us -
that the Premerger Notification Office does not distinguish between private label credit cards and -
hank credir cards. .

We trust that this lenier acourately reflects our conversation. 1f yon haw any"' '
guestions or this letter does not accurately ﬂ:ﬂect our conversation, pleese contact us. As always,
thank you for your prompt assistance.

Sincerely,
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