gcd. 3¢ sei. | (c:)é)) y ThE) (=)

Mr. Richard Smith

Premerger Hotificatlon office
Bureau of Competition

Roaom 203

Fadaral Trade Commizsion

S8iwth and Pennsylvania Avemues H.W.
Washington, D.C. 20580

Re: Propased Merger of Corporations
16 CFR Part B02 Exemptions
clfic saptien! 1é C ransactions

Dear Mr. Smith:

A= you know from our converszations, I am legal counsel for nine
separate corporations, all of which are "S" Corporations.

All of the corporati t one are in the business of m
H. The corpgration W
no actual retall selling = niecally — a management

corporation whose purpose is to oversee the operation of the remaining
carporations.

The corporations operate 16 retail stores located primarily in the
Commonwealth of although there are two storez in the
Btate of one in the A1l of the
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mall, etc. j and are not leased from any corporatlon involved in this
prospective marger.

Ro Lessor with which the corporations deal is in any way related
to any of the nine cerporations, or any member of the Beard of
Directeors, any sharsheolder, or any officer therecf. Stated simply, all
leases for all of the ratail stores are "arm langth" transacticns
el igr aon=—e) gyl ot foenoe=afflldatad dndiuddoaln ond e ars oy - -
as Lesgore. -

The firet corporation was formed in 1968. This corporation and
all subseguent corporaticns were formed by M
5 &t the time of the furmation of these corporaticns, a
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As far as the formation of corporations subsiequent to 1968 is
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- 1
corporation for a certaln ogeographic area, and then hawve that

The existence of nine separate corporations conducting wirtuwally
the =ame bnsina=zas hag proven to ba unwieldy and cumberszome for many
reasons, including but not limited to a duplication of corporate
maintenance (e.g. nine different aAnnuwal Shareholders Meeting=, nine
different Annual Meeltingz of tha Board of Directors, the paperwork
attendant theretso), the preparation of Federal, {ommonwealth (and/for
state) and Local Tax Returns, ate,

To streamiine the eptire corporate operation, m
have finally decided to merge all of the corporaticns, exXvept one.
Aeccompanying this letter are two additional pages. “The first page

is labelsad "Detail Information™ and the second page is labeled "Curraent
Stock Structuren.

The *blue starred" corporation on the Detail Information sheet
idantifia= the corporaticen into which the other corporations — except
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The "blue dot® ceorporation, 1.e&.
Enterprises", is the corporation that intend to
keep s=separate, i.e. it will not be one of the “constituent
corporations™ at this time.

As far as all ceorporations are concerned, RN - :

Aa. The members of the Board of birectors.
B. The only shareholders.

C. Married.
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sheat. shows for aach carooration tha following information:
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- The number of authorized shares.

[ The par (or stateﬂ; xil

» The nusber of shares owned by YNGR
The merger of the seven corporations into H
“EEg~ill be a "Statutory Merger", 1.e. it will be effectuated an

governed the provisions of the Act of the F
P.L. 1444, Ho. 177, e sef. {15
Pa.C.5.A. §1101, et seq.), as amended, i.a. thes Pennsylvania "Businezs

Corporation Law of 1988" ("BCL™).
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Inc, and will receive shares of “
for the tendered shares of the "non-surviving

corparation.

Once the merger becomas affactive, the separate existences of the
"non=surviving" corporationz will cease by operation of law.

As an aside, pursuant to §368{a)(1){A) of the Internal Revenue
Cuode as amended, this particular merger ic a "Type A" merger.

Bazed on my review cof the facts and izsue= invelved in thie
Froposad rerger, I believe that the provisions of the Hart-Scott-Rodino
anti-Trust Improvements Act of 1976 (15 U.5.C. §18(a} et seq.) would

ibnlum.iyronosad oo Prasr

Howevar. in mv nnfinipn thizs pronosed merger 15 YawemntY acenrding
toc a sub-provision of Title 16, Chapter I, Sub-Chapter H, Part 502

{"Exenption Rules").

Epecifically, I am relying on 16 CFR §B02{20) (™Intraperson
Transact:l.on“] as the baaja for ny opinion, since this propesed merger
involves the acquisition {other than the formation of a joint venturs
or other corporation the voting securities of which will be held by two
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Thapk you Very much.

AgREn—

Enclosures

Copy to: 1]
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