2 ALY

Verne, B. Michael

From:

Sent: Tuesday, May 22, 2007 4:02 PM
To: Vearne, B. Michael

Subiject; Sanity Check: HSR Reportability
Mike:

Hope all is well with you. | was hoping to get a brief sanity check on the reportability of two
fransactions. Assume in each case that the size-of-person and size-of-transaction tests are met:

1. Bank A will sell to Buyer a portfolio of credit card accounts. Following the sale, Bank A will
coniinue to issue credit cards, although it will be a very, very small business going forward. My
understanding is that this sale would not be subject to the HSR reporting requirements because Bank
A will still be in the business of issuing credit cards.

2. Company X will sell to Buyer its portfolio of credit card receivables. Following such sale,
Company X will no longer be in the business of owning and/or holding credit card receivables. My
understanding is that this sale would be subject to the HSR reporting requirements because this sale
would not be viewed to be a sale in the ordinary course of business because Company X is getting
out of the business.

3. As an aside, Bank A and Company X are unrelated entities.
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We appreciate your assistance as always. . o S
& A
Best, A

I il server made the following annotations on 05/22/07, 15:00:43:

IRS Circutar 230 Disclosure: To comply with certain U.S. Treasury regulations, we inform you
that, unless expressly stated otherwise, any U.S. federal tax advice contained in this
communication, including attachments, was not intended or writien to be used, and cannot be
used, by any taxpayer for the purpose of avoiding any penalties that may be imposed on such
taxpayer by the Internal Revenue Service. In addition, if any such tax advice is used or referred
to by other parties in promoting, marketing or recommending any partnership or other entity,
investment plan or arrangement, then (i) the advice should be construed as written in connection
with the promotion or marketing by others of the transaction{s) or matter{s) addressed in this
communication and (i} the taxpayer should seek advice based on the taxpayer's particular
circumstances from an independent tax advisor.





