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March 12, 1098 S

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
na actual retall selling = nically — 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 and one in the A1l of the
corporations’ retall locations are in unite which are leased from third
parties (generally the owners of a mall, a shopping center, a strip
mall, ete.) amd are not leased from any corporation invelved 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
involving non-ralated and/or non-affiliated individuals and/or entities
as Lesgore. -

The firet corporation was formed in 1968. This corporation and
all subseguent corporaticns were formed by M
a &t the time of the furmation of these corporaticns, a

ere — and still are — married.
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As far as the formation of corporations subsiequent to 1968 is
concernad, deemed it prudent to set up a zeparata
corporation for a certailn geographic area, and then hawve that
particular corporation enter into Isases for the retail sutlets in that
gepdgraphic area, :

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
the one with the "blue dot" «~ will merge. The reqgistered name of the
"blue atarred" corporation is It was

formed, organized and exists under the lawes of the
d The "blua dot" coerporation, i
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.

Ho other person or entity owns any shares of these corperations.

The second enclosed page, i.e. the "Current Stock Structure"
sheet, shows for each corporation the following information:



Mr. Richard Smith
March 12, 1598
Page Threes

- The number of authorized shares.

- The par (or stated) value &f each share.

. The number of shares owned by N
» The nusber of shares owned by NG

The merger of the seven corporations into
“EEg~ill be a "Statutory Merger", 1.e. it will be effectuated an

governsd the provisiona of the Act of the
* P.L. 1444, No. 177, et seqg. (15
Pa.C.5.A. §1101, et seq.), as amended, i.a. thes Pennsylvania "Businezs
Corporation Law of 1988" ("BCL™).

Pursuant to a formal, written "Plan of Merger" reguired by §1%22
{"Plan of Merger or Consclidation®) of the ECL,
will deliver their shares of the "non-surviving" corporatiaons to
Ine, and will receive sharez 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.

Based on my review of the facts and is=ue= invelved in this
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
apply teo thia proposed merger.

Howvevar, in wy opinien, this preposed merger is "exenpt® according
tc 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
Transaction") as the basla for my opinion, since this propesed merger
involves the acquisition {other than the formation of a joint venturs
or other corporaticn the voting securities of which will be held by two
or more perscns) in which by reason of heoldings of voting zecuritles

the "Acquirini" and "Acguired" persons are the same "person™, namely
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Thapk you Very much.

AgREn—

Enclosures
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