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Dear Nancy.
This letiter is 2 follow-up to the letter we sent to you on March 10, 1598 znd confirms
the discussions we had Wednesday, March 11, 1998 regarding a transaction imvolving the transfer
of 3 certain bank credit card portfelio and its associated receivables {the "Transaction™).

As we discussed, B2 i8 a special purpose corporation. 1t was created to hold cerrzin
receivables previously held by B1 in response to certain bank regulatory concerns. The effect of this
trangfer was to reduce the size of B1's balance sheet. Bi and B2 are "sister" corporations.

Following the Transaction: (a) Al and B1 will cach contmue to izsue eredit cards and
own receivables; and (b) absent an injection of edditional receivables, B2 will not hold any assets.

During cur discussions, you advised us that if: {a) the assets of B2 were transferred

1o Bl prior to the Trangaction; or (b) additional receivables were injected intc B1 contemporaneously

with the transfer of the receivables «urrently held by B2 to CT and D1 so that B2 would still be in the
consumer lending business, that the Transaction would not be subject to the reporting requirements

of the [art-Scott-Roding Amitnust Improvements Act of 1975, e amended: You also advised uz
that neither of the foregoing retions would be deemed to be 2 dessce for avoudance,
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We hope that this letter coaforms to your understanding.  Should you require any
additiona! infirrmation or if we have misunderstood the advice that we received, please contact us.
Ay always, we thank you for your prompt attention

Sincerely,





