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UNITED STATES OF AMERICA K sl Ao 2001
BEFORE TIIE FEDERAL TRADE COMMISSION \‘“x P fﬁr’dﬂ
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In the Matter of

3540

Revco 0§, Inc. Docket No. C-5454.

a corporation.

M et et e

Application for Approval, Expedited Review, and Waiver

CVS Carporation (“CVS™), by its attorneys, and pursuant to section 2.41 of the
Commission’s rules, 16 C.F.R. § 2.41, hereby files lus application far approval of a
proposed acquisition siuhject to roview under the above-captioned order. CVS alao
ruipuests expediled review of its apphcation and walver of the 30-day public notice

provisions n the rules 5o as to complets the purchase by December 27, 2001,

L Backeround and Statement of Facts

On March 31, 1994, Reveo D.S., Inc. (*Reveo) and Hook-SupeRx, Tnc. (“HSI™)

Fal i
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of the voting securifies of HSI. The Commuission 1ssued a Complzint alleging that the
proposed acquisition, if consummated, would constitute a violation of applicable law.
See Reveo, D5, Inc.; Proposed Consent Agresment With Analysis to Aid Public

Comment, 59 Fed. Reg. 12188 (July 27, 1994) (“Cansent Agreement™)."”



At the time the Consent Agreement was entered, fliere were four pharmacics in

;

—

Pursuant to the Censent Agreement, Reveo and ifs successors and 2ssigns were

prohibitad for a peried of ten (10} years from the date the Order became final from
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On July 23, 2001, Horizon filed for bankruptcy under Chapter 11, Title 11 of the
Umted Stales Clode. A plan of reorganization has been approved by the Court and 13
scheduled to be completed on December 27, 2001, See Affidavit of Jeffrey A. Brimer,

attached hereto as Exhibit 2. Pharmacy Operations, Inc. (“POI™), which purchased the
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assets ol the Covington slore, including ifs presenption fles, and extend the benelils off

its prescription bencfit plans to Horizon®s customers, A purchase agreement 15 being

negoligled to thig end between CVS and POI Seeid.

Bacause of the iming of the asset disposition, CVS tequites expedited approval and
waiver of the applicable comment period under the Commission’s rules in order to close

the acquisitton. Failure 1o approve the purchaze conid create disruption of service and



managers { PBMs") and other managed care providers. PBMs rely on networks of
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store assets than If these assets were to “disappear(] entirely from the market.” LUnited

States v. (eneral Dynamics Corp., 415 ULS. 480, 307 (1574).
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Timely approval of the sale by December 27, 2001 will allow the transfer of
assels in bankruptey to procecd without undue distuption. The Comirnission understands
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?p ecttully submilied,

ernando R. Laguarda
Mintz, Levin, Cohn, Ferris
Glovsky and Popeo, P.C.
701 Pennaylvania Ave., N.W.
Suite 900
Washinglon, D.C. 20004
(202) 434-7300

Allorneys for CVS

Dated: December 7, 2001

WD 23241k
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Drecember 5, 2001

Bureau of Competilion
[1.5. Federal Trade Commizsion

. ﬁm't [’th ii ﬁ” :

J —

Re:  Inthe Meatter of Reveo DS Tne

Docket No.: C.33540
ta: i) 1, 19%

Dear Sirs:

T am Senior Legal Counsel - Corporate of CVS, In May 1997, CVS acquired Reven






UNITED STATES OF AMERICA
BEFORDE THE FEDERAL TRADE COMMISSION

In the Matter of )
)
Reveo 3.5 Inc, )] Docket Na, C-3450
A COrporation. )
)
Adfidavit of Jefirey A, Bramer:
L. My name 1s letfrey A, Brimer and | am Vice President at Pharmacy
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nagotation. POL bid on twenty-onc stores, and 1t was determined Lo have the highest and
besl offer for at least ten stoces, including Store #1 1.

4 ILis my good faith belief that there were in Cact no oiher qualified bidders
for Store #11,

A. On November 14, 2001 and November 16, 2001, respectively, Orders
wors issucd by the United States Bankrupioy Court for the Northern Dvstrict of Texas,
Dhallar Division pursuant to which POT’s proposed purchase of seven of the ten storcs,
incinding Store #11, was approved. A copy of the Grder is attached hereto at Exhibit A.

6. Duz to a vanety of business-related igsues, PO! intends to close Store #11.

7. 1L is my understanding that CVS is interested in purchasing certain assets
of Slore #11, including ils prescription {iles. The partics have therefore begun
negofiating a Purchase Apreement pursnant to which CVS will purchase the Srore #11
asscts, subreot 1o Comimission approval,

L POT’s purchase of the Store #1 [ agzers iz scheduled to close on Decamber
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STATE OI' MISS0OTIRI )
J 88,
COUNTY OF ST.LOUIS )

On this 6% day of Deceember, 2001, before me, the undersigned notary public,
persanally appeared JEFEFREY A, BRIMER, Vice President of Pharmacy Operstions,
Inc., 1o me known to be the person described in and wheo exceuted the forcpoing
Alficlavie, and who acknowledyed that he execuled, strmed and delivered the instrurment
as his free and voluntary act.

IN WITNESS WHERECE, I have hereunto set my hand and aftixed my official
seal in the County of 51 Louis, State of Missouri, on this 6" day of December, 2001.

" NOTARY SEAL v
. Fran Parrino, Notary Public
St Charl State of Migsou
My Com M Expiras 2119/2004

|
; 224"

Notary Public

My Commission E:n;pil‘ti‘SrFC-"%J:"I Vi ?} frﬁd"’j’i

WD 23240102
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assets logated 2 Debtors® Covington, VA locstion (the *Assets”) frec and clear of 1l liens; etaims
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