UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

In the Matter of
GRIFOLS, S.A.

a cporation

and File No. 1010153

TALECRIS B IOTHE RAPEUTICS
HOLDINGS CORP.
a coporation.

AGREEMENT CONTAINING C ONSENT ORDERS

The Federl Trade Commissin (“Commission”), havingnitiated an investigtion of the
proposed equisition byGrifols, S.A. of Téecris Biothergeutics Holding Corp. (hezinater
“Proposed Respondts”), and it now ppeamg tha Proposed Respondents anding to enter
into this Agreement Containing Corsent Orders (“Corsder
and providingfor otherrelief:

IT I SHEREBY AGREED by and beween Proposed Respondents by ther duy
authorized dfficers and atorneys, and counsel for the Commission thet:

1. Proposed Respondentifafs is a corpaation orgnized, exisng and doing busings under
and byvirtue of the lavs of Spain with its officerad principal plae of business lotad at
Avinguda de la&Genealitat, 152, Parquemprearial Can Sant Joan, 08174 Sant Cught de
Valles, Bareelona, Spain, andith its office and pringoal placeof business in the United
States locatedt 2410 lilly vale Avenue, Los Angeles, CA 90032.

2. Proposed Respondentl&eris is a corporon organized, exisng and doing busings under
and byvirtue of the lavs of Ddaware, with its officeand pringpal placeof business locate
at 4101 Research Canmans 79 T.W. Alexarde Drive, Research Triangle Pak, North
Carolina 27709.
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publicly releasad. The Conmission thereafter may ether withdraw its acceptance of this
Consent Ageement and so notiffProposed Respondents, in whickeet it will take such
action as it magonsider ppropriate or issue ormend its Comgint (in such fam as the
circumstances masequirg and issue its Désion and Orderin dispositon of the
proceedng.

This Consent Agrgemant is for settlement purposes oigd does notanstitue an
admission byProposed Respondents that the ks bee violated as léeged in the drk of
Complaint here attéed, or thathe fads as allegd in the dri of Complaint, other than
jurisdictional fats, are tue.

This Consent Aggemait contemplates that, if it is a@gted bythe Commis®n, the
Commision may(a) issue and see its Complaint corresponding form and substaec
with the draft of Conplaint here attached, (b) isste and seve its Order to Maintain Assés,
and (9 makeinformation public with respz therdo. If such @ceptanceis not
subsequently withdrawn by the Commission pursuant to the provisions d Commisson Rule
2.34, 16 C.F.R. § 2.34, the Commassmay without further noticeo Proposed
Respondents, issue the altad Deision and Ordecontaning an orderto divest and
providing for other relief in disposition of the proceedng.

When final, the Deision and Ordeand Qderto Maintain Assets shall have teame foce
and effect and may bedtered, modfied o set aside in the sane manner and within the sane
time provided by staute for other orders. The Decision and Order and Order to Maintain
Assets shall beconfenal upon serice. Ddivery of the Complaint, the D&ion and Order
and the Gder to Maintain Asds to Roposed RespondeGrifols or Proposed Respomde
Taleais by any means providedin Commission Rule 44(a), 16 C.F.R. § 4.4(a) — including,
but not limted to, deliveryto the officewithin the United States of Aliciadits of Proskauer
Rose ILP (if to Proposed Respondent Grifols)omDebora L. Fanstein of Arnold &
Porter LLP (if to Proposed Respondent Tale) — shl constitue sevice & to the relevat
Proposed Respondent. Proposed Respusdeive ay right theymayhave to ay other
manner of service. Pioposed Respondentsdso wave any right they may otherwise have to
savice of any Exhibits incorporated by reference into the Decision and Order or Order to
Maintain Assets, andgeeethat theyarebound to complyvith and will complywith the
Dedsion and Ordeand Oder to Maintain Asds to the same extent as if thegd ber
serval with copies of the #hibits, where Proposed R@ondents aralreadyin possession
of copies d such Exhibits.

The Conmplaint may beused in construing theterms d the Decision and Order and Order to
Maintain Assets, and n@eement, understandingepesentton, or interpréation not
contained in the Bcision and @ler, the Ordeto Maintain Assets, or the Consent
Agreament maybe used to wg or contralict the terms of th®edsion and Ordeor the
Orde to Maintain Assés.

By signingthis Congnt Ageement, Proposed Respondentsresat and warant that they
can @complish the full rkef contemplated bythe attabed Deision and Orde(including
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effectuding al required dvestitures, assgnments, and tranders) and Orde to Maintain
Assets and thatlgarents, subsidiariesffdiates, and succesors necssaryto effectuate the
full relief contemplated bthis Congnt Ageament are (1) within the control of th@arties
to this @nsent Ageament, or (2)will be in the control of the paes to this Corent
Agreement afte the proposa acquisition.

Proposed Respondents haeal the dr& Complaint, the Decision and Qer, aad the Orde
to Maintain Assets contemplatedrély. Proposed Respondents ursti@nd that oncthe
Decision and Order and Orde to Maintain Assés have been issued, they will be required to
file one ormore ompliance eports showinghat theyhave tilly complied with the
Decision and Order and Orde to Maintain Assés.

Proposed Respondentgagto complywith the terms of the pposed Deision and Orde
and Oder to Maintain Asde from the dat¢heysign this Consent Agaenent. Proposed
Respondents furtheindestand that theynaybe liable br eivd ©a(# &80GRdeOtT bo (Respandents fur E



GRIFOLS, S.A.

By:

Victor Grifols Roura

President & hief Executive Ofter
GRIFOLS, S.A.

Date:

By:

Alicia Batts, Esq.

Rhett R. Krulla, Esq.

Proskauer Rose LLP

Counsel for Grols, S.A.
Date:

TALECRIS BIOTHERAPEUTIC S
HOLDINGS CORP.

By:

LawrenceD. Stern
Chairman and ChieExecutive Oficer
TALECRS BIOTHERAPEUTICS
HOLDINGS CCRP.
Date:

By:

William Beer, Esq.
Deboah L Fanstein, Esq.
Arnold & Porter LLP
Counsel for Tkeciis Biothergeutics
Holdings Corp.
Date:
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FEDERAL TRADE COMMISSION

By:

Peter Herick
Attorney
Bureau ofCompetiton

APPROVED:

By:

Matthew J. Relly
Assistant Director
Bureau ofCompetiton
Date:

Norman A Armstrong J.
DeputyDiredor

Bureau ofCompetiton
Date:

Richad A. Feinstein
Director

Bureau ofCompetiton
Date:




