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UNITED STAT ES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

In the Matter of

Schering-Rough Corporation, DocketNo. C-4268

a corporation,
and

Merck & Co., Inc.,
a corporation.
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COMPLAINT

Puisuant to the Clayton Act and the Federal Trade Commission Act, and its authority
theeunder, the Federal Trade Commission (“Commission”), having reasan to bdieve tha
Respondent Scheg-Plough Corportion (“Schemg-Plough”), a coporation subject to the
jurisdiction of the Commison, and Respondent Méré& Co., hc. (“Merdk”), a corpoation
subject to the jurisdiction of the Commissj have greed to merg in violation of Section 7 of
the Clayon Act, as mended, 15 U.S.C. § 18, and & 5 of the Fderd TradeCommssion
Act, as anended, 15U.S.C.



Respondent Schering-Plough is a corporation arganized, existing, and daing business
under ad byvirtue the law of the state dllew Jerseywith its headquarte addess at
2000 GallopingHill Road, Kenilworth, Newlersgy 07033-1310.

Respondent Scheag-Plough is engged in, amongther thing, the resard,
development, manattue, distribution and sale of hum@gharmaeutica and animal
health produts.

Respondents arand at khitimes heein havebeen, agaged in commere, &

“commece” is defined in Section 1 of tHélayjton Act, as mended, 15 U.S.C. 812, and
arecorpoations whose businessag @ or dfect commece, & “commece” is defined

in Section 4 of the &denl Trade Commisgin Act, as mended, 15 U.S.C. § 44.

II. THE PROPOSEDACQUISITION

Pursuant to an Aganent and Plan of Mger daed Mard 8, 2009 (the Agreanent”),
ScheringPlough poposes to acquerMerck and enamethe survivingentity Merdk, in a
transation valued at appiximately$41.1 billion (the “Acquisition”). Merk and
SdeingPlough ae globa suppliers of human phamaceutical and biological produds,
and the Aquisition would combine two of thip four animal halth suppliers in the
United States. Throingts joint venture wth Sanofi-Aventis S.A., Merial imited,
Merck competes wh ScheringPlough in anumber of US. animal health pharaceutical
and biologcal makets that raiseompetitive conerns, includinghe speiic animal
health makets identified in Pagraph 7.

. THE RELEVANT MARKETS

For thepurposes d this Conplaint, the rdevant markets in which to andyze he effects
of the Aqquisition include the manattue and sk of:

a. neurokinin 1 reeptorantagnists (“NK1 reeptorantagnists”) for
chemotheaipy-inducel nauseand vomiting (CINV”) and post-opative nausa
and vomiting (“PONV”) in humans

b. live poultryvacanes for theprevention or treatment of1) eaxh strain ofMarek’s
disease;q) eah strain ofinfedious bronchitis; (3) Newastle diseas€4) eah
strain of infetious bursal diseaséb) reovirus; (6) fow pox; (7) cocidiosis; (8)
laryngotracheitis; Q) avian encephalomyelitis; and (10) tenasynovitis;

C. killed poultryvacadnes for theprevention or treatment of(1) eah strain of
infectious bronchitis; (2) Newastle diseas€3) eah strain ofinfedious bursal
disease; ad (4) eovirus; and



d. cattle gonadatropins.

8. For ththe



15.

VI. EFFECTS OF THE ACQUISITION

The dfects of the Aquisition, if consummated, mdye to substantialliessen
competition and to tend to @& amonopolyin the rel@ant markés in violation of
Section 7 of the Clayton Act, as anended, 15U.S.C. 8§ 18, and Section 5of the FTC Act,
as anended, 15U.S.C. 8 45, in thefollowing ways, anorg others:

a. by eliminating titure @mpetition between Mek’'s Emend® and Schag's
rolapitant in the U.S. markéor NK1 receptor antagnists for CNV and PONV
therdoy: (1) increasingthe likelihood that the combined entiiypuld forgp or
delaythe launch ofolapitant; and (2)ncreasingthe likelihood that the combined
entity would delayor eliminate the @ditional price ompetition that would have
resuted from rolapitant’s entry into the market;

b. by eliminating &tual, diret, and substantial comiiteon between Meark and
SdeingPlough for thesde of each of therdeva (-P)Tj 10.6800 0.0000



VII. VIOLATIONS CHARGED

16. The Aquisition desabed in Paragaph 6 onstitues a violation of Seion 5 of the FTC
Act, as anended, 15 U.S.C. § 45.

17.  The Aquisition desabed in Paragph 6, if onsummated, would constitute a violation
of Section 7 of the Clagn Act, as mended, 15 U.S.C. § 18, and &ac 5 of the FTC
Act, as anended, 15 U.S.C. § 45.

WHEREFORE, THE PREMISES CONSIDERED, the Felerd TradeCommgssion on
this twenty-ninth day of Odober, 2009, issues its Canplaint against sad Respondents

By the Commis®n, Commissioner Har



