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IETECOPY MEMORANDUM

To: Mr. Patrick Sharpe Diage: March 27, 1998
Fax #; 202-326 -2624 Pages: 3 Inclugling cerver shect
Fram:
Purchase of Credit Cund Portfolio in Ordinary Covrse of Busineas

Subjeet:
COMMENTS: As ] discossed in iy voice majl message, I am sendiug this letter to confirm our

conversation. Thank you for your agsistence in this matter.

The attached dacument is intendes? for the wse of the pesron{s} to whem it is addressed, and may
‘comtain inforration thet is privileged and confidential. Tf you are not the intemued recipicnt, or the
emplayec or agent responsible for deliverng the attached documeant vo the intended retipient, jou|
are hereby notified that any dissemination, distribntion or copying of the attached document is
strfotly prohibited. Ifyon have recsived s communication in error, please nolify us immediately
by telephone and return the matcrials ranemitted Lo you via the UL 8, Posta] Bervice, Thank you,
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March 27, 1998

5020--'

ViA FXPRESS DELIVERY
M. Patrick Sharpe
Federul Trade Commisaion

Pre-Merger Natification Offies
Washington, D.C. 20580

RE: SALEPURCHASE OF CREDIT CARD PORTFOLIO
Deur Mr, Sharpe:

gne copversation af March 23, As we
. {the “Acquiring Perzon™
and

This letter is being sent to confirm our tel
disvugsed at that lirce, nry clisnt

ortfollo o of
& “Acguircd Porson™). We bslieve that the ransaction is
calion filing requirernenly of the Hart-Scott-Rodino Anti-Trust
improvements Act of 1976 as a transaction in the ordinary coursv of bosiness under 16 CFR
Seclion K021 for the reasone which we discussed, is summanzed bolow.,

The Acquiring Purson ix an 1ssuer of ¢redil cards which from lime lo time acquires legal
tile and pracessing respensihilities for credit card portfblios originated by other banks and don-
financial institatdon issuers, In most of these tansactione, even ailer the salc the scller of the
pertfolio remains active in the process of seliciting and servicing ihe purchased credit cards and
the Acquiring Person does not acquire the personnel or tangible persanal property (other than the
preparcd plastic gtock and application and marketing forms) of the Acguircd Fersen. This is truc
in the case of the proposed frapsaciion.

The Acqeared Person will continue fo play the lellowing roles as u copswmer Jerwder:
= Act as inferirn scrvicer on the sold aceounts fior 1 period of time

] Selicit current and new customers for the credit cards
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Art B3 an agent bank for the Acquiting Person o assis! in expangion eod reiention
of the credit card business 25 it relates to its pwn banking cuslomers

Accent puymoents on the accaenis for the benefit of the Acquiring Person

{se jt= radernarked logos to identify the credit cards

Receive sontinning payments from the Acquirng Person related to the expansion
of thez credit card business o its customers

Aparove all marketing materials for aolicitation of cards Lo its enslomers

Continuc to make other consumer losns, sueli a5 car, bowt, home equity,
resadential toans, etc.

Cross-sell credit carls with other consumer loans and benkeng products ffp 'mj':_ WA
el bt

Meintain the right under certain circwnatances to acguire and manage ather credit
card products

Chzarantee the repayment of cettain credit card accounts

Maintain its uredit card merchant business

For thesc reasons, we believe (het it is appropriale to determine that the Acguired Person
iz still in the credit card husineas a9 well 25 o full service coneumer lander, has not exited or
terminuled 2 lineg of busingss or diviaion, and that the preposcd ansachon 18 exempt from
premerger notification Aling.

1 appreciete your tme in discussing this matiez. If you {ee] this lotier does not accurately
confizm the priiciples and concitsions of owr conversition, please coplact me at the aboye
number at your carliest convenienco, Thank you for your agsistance in s makicr,

lruly yours.
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