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UNITED STAT ES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Jon Leib



Commession herebyssues its @Bmplaint, makes the followingirisdictional findings ad issues
this Order to Maintain Assés:

1.

Respondent Vadmnt is a cquoration or@nized, exiBng and doing busings under
and byvirtue of the lavs of Canda, with its corporte hea office and pringpal
placeof business locatkat 7150 Mississaud@oad, Mississaug®ntario 5N
8M5, Canada.

Sanofi is a cqroration or@nized, exigng and doing busings under ad byvirtue
of the lavs of the Fendh Republic, with its global helguartes locatel at 174
Avenuede Fane, 75013 Paris,rane and theaddres of its United States
subsidiary Sanofi-Avantis US LLC, located 855 Corporate bve, Bridgewder,

New Jersey



E. “Divestiture ProdutBusiness(g)” means the business of the Respaomidaithin the
GeogaphicTeritory specifi@ in the Detsion and Orderelaed to eab of the Divetiture
Products, including theesarch, Devéopment, manufaare, distribution, marketingnd
sale of ach Dvestiture Product and tressets fdated to such business, includjngthout
limitation, the Divestiture Assds.

F. “Divestiture Products” meansthe Clindamycin-Benzoyl Produds and the Huorouracil
Products, individuallyand colletively, as deihed in the Desion and Order

G. “Inteaim Monitor” meansany moritor gpopointed pursuant to Paagraph 111 of this Order to
Maintain Assets or Pageaph Il of the Deision and Orde

H. “Ordas’ meanstheDecision and Ordea and this Order to Maintain Assés.

IT IS FURTHER ORDERED that from the d this Ordeto Maintain Assets becomme
final and dfective:

A. Until Respondent fullyransfes and divers e@h of therespetive Divestiture Asets to an
Acquirer, Respondent shdl take sich actionsas ae necessay to maintain the full economic
viability, markeability and compgtiveness of eeh of therelaed Divestiture Produc
Businesssg, to minmize anyrisk of loss of competitive potential fsuch Divestiture Prodtic
Businessg, and to prevd the destruction, nsoval, wastingdeteroration, or impairment of
such Divestiture Produ@usinessesxeept br ordinay wea and tar. Respondd shall not
sell, transfe, enwmber or othewise impair sulk Divestiture Assets (othé¢han in the
manner presaibed in the Decision and Orde) nor take any action thet lessas thefull
economic viaility, markeability or compdtiveness of the tated Divestiture Prodic
Budnesses.

B. Until Respondent fullyransfes and divers e&h of therespetive Divestiture Asets to an
Acquirer, Respondent shall maintain the cggeons of the elated Dvestiture Product
Bugnesse intheregular and ordinary course of business and in accordance with pest
pradice (induding regular rgoair and maintenane of theassets of sicbusiness) and/osa
may be neessay to presere the maketability, viability, and competiveness of such
Divestiture Product Bsinesses and dhase its best efforts to pgervethe exising
relationships with thefollowing: sippliers; vendors and digtributors; the High Volume
Accounts; customers; Aancies; emploges; ad others havingusiness relations with ga
of the respective Dvestiture Product Bsinesses. Respondengsponsibilites shall include,
but are rot limi@@m@O0000 0.000003200 0.0000 TD tA800 0.0000 TD (ivestiture Product B)Tj 95.8800



respet to such business and tanyeon, at leasttaheir schedulé pace all capital
projectscts,



c. applicable Law;

2. not disdose or convey any Corfidential Busness hformation, directly or indirectly, to
anyPerson except the Aairer ofthe Clindamgin-Benzoy Peroxde Products or other
Persons speddally authorized byhat Acquire to re@ive sub information; and

3. not provide, disclose or othveise makeavailable diredly or indiredly, anyConfidential
Business Information related to the marketing or sales of the the Clindamycin-Benzoyl
Peroxde Products to the emplegs asociated with businesdated to those Retained
Products that contain thersa ative pharmaeuticd ingredient as th€lindamycin-
Benzoyl Paoxide Produds.

E. Not later tha thirty (30) das from the arlier of the Closing [te orthe date thiathis Order
to Maintain Assets becoradinal and #ective, Respondent stharovide to all of
Respondent’s enployees and other personnd who may have access b Canfidential Busness
Information réated to the Divestiture Prodiscnotification of the r&trictions on the use of
such inform#on by Respondent’s psonnel. Respondent shailg such notificdon by
e-mail with return receipt requested ar Smilar tranamission, and keep afile of swch receipts
for one(1) yearafte the Closing @te. Responaé shall provide aapy of such notificiion
to the Acquire. Respondent shall maintain completeords of d such ageements at
Respondent’s gestered ofice within the United States and shall provideddficer's
cettification to the Commision stating that suclclnowledgnent progam ha been
implemented and is beirgpmplied with. Respondent shall provide thegiire with copies
of dl certifications, notifications and reminders sent to Respondent’s personnd.

F. Respondent shdl monitor theimplementaion by its employees and other personnd of dl
applicablerestridions, and takearrective adions for the fdure of sut emploges ad
personnkto complywith such restritons or to furnish the written eggments and
acknowedgments requireé bythis Order to Maintain Ass& Respondent shall provide the
Acquire with copies ofall cetifications, notifications and meinders sent to Respondent’s
employees and other personnd.

G. Duringthe term of ay ageement to Contract Manuéturebetwea the Respondent and a
Acquirer, Respo286rt Bha)Tip@EsiD o(6y)THA 1.6009i8 ® DDO( &)-000.2300 {opyFeed .0j 53.8800



GeogaphicTeritory throudh their full transér and deliveryto an Acquier, to minimiz any
risk of loss of competitive potential ftine Divestiture Produdusinesses ithin the
GeogaphicTeritory, and to preent the destrumn, removal, wating, déeriordion, or
impairment of anyf the Divestiture Assets except foradinarywea and tar.

.
IT IS FURTHER ORDERED tha:

. At anytime afterRespondent sits the Consent Aganent in this natter, theCommgsion
mayappoint a monitor (‘fiterim Monitor”) to assu that Respondenkpeditiouslycomplies
with all of its obligations and prms all of its responsibiigs as rquired bythe Ordes

and theRemedia Agreements

. The Commission shdl select the Interim Monitor, subject to the consent of Respondent,
which consent shdl not be urreasanably withheld. If Respondent has rot opposed, in
writing, including thereasons for opposinghe seletion of a propose Interim Monitor
within ten (10) days dter notice by the stdf of the Conmission to Respondent o the identity
of anyproposedrterim Monitor, Respondent shall be desl to have ansented to the
seletion of the proposedterim Monitor.

. Not later than ten (10) days dter the gopointment o the Interim Monitor, Respondent shal
execute angreament that, subject to the prigo@roval of theCommssion, confes on the
Interim Monitor all the rigts and power necasaryto permit the terim Monitor to monibr
Respondent’s compliaravith the réevant rguirements of th©rdes in a manne
consigent with thepurposes d the Orders.

. If an Interim Monitor is appointed, Respondent shall consent totloeving tems and
conditions regarding the powers, duties, authorities, and responsihili ties d the Interim
Monitor:

1. The hterim Monitor shall have the p@vand authorityto monitor Respondent’s
compliancewith the divestiture andsaet maintenacobligations and fated
requirenents of the Qters, ad shall exercise such pewand authorityand cary out the
duties and reponsibilties of the hterim Monitor in a mannezonsistent with the
purposes of th®©rdes and in consultation with the Commizsi

2. The hterim Monitor shall act in dduciary capaity for the baefit of the Commission.

3. The hterim Monitor shall serve until the datécompletion bythe Respondent of the
divestiture of d Divestiture Product Assets and thartsfeé and dévery of the réated
Product Manufeturing Tecdhnologyin a mannethat fully satisfies the guirements of
this Order ad until the earliest of:



a. with respect to the Huorouracil Produds, thedae the Acquirer of the Fluorouracil
Products (or tha Acquirer's Manufacturing Designe(s)) is goproved by the FDA to
manufatureand sell the korourad Products and able to mamactue the
Fluorouracil Products in commercial quantities, in amanner consigent with cGMP,
independently of the Respondent;

b. with respect to the Huorouracil Produds, thedae the Acquirer of the Huorouracil
Produds rotifies the Commission and the Respondent o its intention to dandon its
efforts to manufaare the Ruorourad Products; or

c. with respetto the Fluoroureil Products, the date @iritten notification fom staff
of the Commissionhiat the hterim Monitor, in consultation with aff of the
Commission, has determined thet the Acquirer has @andoned its dforts o
manufacture the Huorouracil Produds;

provided, however, tha, with respect to the Huorouracil Produds, theInterim
Monitor’s serviceshall not egeal five (5)years from the Cder Date;

provided, further, that the Commissn mayextend or modifythis period as may
be necessay or gppropriate to accompish the purposes o the Orders.

4. Subject to anglemonstrated @ally recgnized privilege the hterim Monitor shall have
full and compete access b Respondent’s personnd, books, documents records kept in
the ordinay courseof business, falities and technial information, and surcother
relevant information as the Interim Monitor may reasanably request, rlated to
Respondent’s compliarawith its obligations undehe Ordes, including but not limted
to, its oblgations related to theetevant assets. Respondent shall caapmwith any
reasonable rquest of therterim Monitor and shall take nat#on to interfee with or
impede theriterim Monitors abilityto monitor Respondent’s complianséh the
Orders.

5. The hterim Monitor shall serve, ithhout bond or other sadty, at the expense of
Respondent, on suchasonablend customarterms and enditions as the Comission
mayset. Thenterim Monitor shall havewhority to employ at the expense of
Respondent, sucloosultants, accourits, attorney and otherapresentatives and
assistants as aressonablyneceasaryto cary out the hterim Monitor’s duties and
responsihili ties.

6. Respondent shdl i ndemnify theInterim Monitor and hdd the Interim Monitor hamless
against any losses, claims, damages, liabilities, or expenses aising out of, or in
connection with, the peformance of thelnterim Monitor's duies, incduding dl
ressonable fes of ounsel and othaeaonable gpenses incued in @nnection with the
prepaations for, odefense of, ay claim, whetheor not reulting in anyliability, except
to theextert that such losses, claims, damages, liabilities, or expenses resut from gross
nedigence, wilful or wanton ats, or bad fah by the hterim Monitor.
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7. Respondent shall regdo the hterim Monitor in acordane with the rguirements of
the Ordes and a otherwise mvided in anyageanent approve bythe Commis®n.
The hterim Monitor shall evaluatihe reports submited to the mterim Monitor by
Respondent, anchg repots submited bythe Acquier with respetto the perfamance
of Respondent’s doligations under the Orders or the Remedia Agreement(s). Within
thirty (30) days from the dae the Interim Monitor receives thesereports, the Interim
Monitor shall report in writingo the Comnssion conceting peformanceby
Respondent o its doligations under the Orders.

8. Respondent masequirethe hterim Monitor and ezh of thelnterim Monitor’s
consultants, acrntants, attorneyand otherapresentatives andsaistants toign a
cugomary confidentiality agreement; provided, however, that such aganent shall not
restrid the hterim Monitor from providinganyinformation to the Commigsn.

E. The Commission ey, amongother thing, requirethe hterim Monitor and ezh of the
Interim Monitor's consutants, accountants, atorneys and other representatives and assstants
to sign @ appropiate confdentiality ageament reléed to Comnssion materials and
information received in connection with the peformance of theInterim Monitor's duties.

F. If the Commission determines that théefim Monitor has aesed to et or faled to act
diligently, the Commis®n mayappoint a substituteferim Monitor in the same manas
provided in this Paragph.

G. The Commission @y on its own initative, or & the requst of the hterim Monitor, issue
such additional ords or diretions as maype neessay or appopriate to asure ompliance
with the requirements of the Orders.

H. The Interim Monitor gppointed pursuant to this Order to Maintain Assés may bethesane
person ppointed as a Destiture Truste@ursuant to the kevant provisions of the @esion
and Oder.

V.

IT IS FURTHER ORDERED tha within thirty (30) days dter the date this Order to
Maintain Assés becomes fina and effective, and every thirty (30) days thereafter until
Respondent has fullgomplied with its obljations to assign,rgnt, licanse, divest, tranef,
deliver orotherwise onveyrelevant assetssarequirel by Paragaph 1.A. and |1.B. of the réated
Dedsion and Ordem this matter, Responah shall submito the Comnssion a verifid written
repot setting foth in detail the manneand fom in which it intends to complys complyng, and
has mmgied with this Order to Maintain Assés and therelated Decision and Order; provided,
however, thet, ater the Decision and Order in this matter becomes fina and effective, the reports
due undethis Order to Maintain Ass& maybe consolidat with, and submitted to the
Commission & the sanetime as, thereports required to be submitted by Respondent pursuant to
Paragaph MI of the Deision and Orde



V.

IT 1S FURTHER ORDERED tha Respondent shdl notify the Conmission & least

thirty (30) das prior to:

A.

B.

any proposed dssolution of the Respondent;
anyproposed equisition, mergr orconsolidation of the Respondent; or
anyother diang in the Respondent includinigut not limted to, assignnmé and the @ation
or dissolution of subsidries, if such chage might affect complianceobligaions arising out
of theOrders.

VI.

IT 1S FURTHER ORDERED that, for puposes of derminingor secrring

compliancewith this Order, ad subject to anlegally remgnized privilege and upon wtten
request and upon fives) days notice to the Respondent madaets principal United States
offices, regstered ofice of its United States subsidiamyr its headquéers aldress, the
Respondent shall, without restraint or ifeéeznce permit anyduly authorized re@senttive of
the Commis®n:

A.

access,during business dfice hours d the Respondent and in the presence of counsdl, to dl
fadliti es and ecess to inspect and co@l books, ledgrs, &counts, orrespondence
memorandand all othereards and dagments in the possession or underdbetrol of the
Respondent tated to compliancwith this Order, whib copyng sevices shall be provided
by the Respondent at thequest of thauthorized re@senttive(s) of theCommssion and
at the expense of tliRespondent; and

. to interview offcers, directos, or emploges ofthe Respondent, who magve ounsel

present, regarding swch maters.

VII.

ITIS FURTHER ORDERED tha this Order to Maintain Assés shdl terminate

on the edier of:

A.

B.

Three(3) days afterthe Commis®n withdraws its aceptane of theConsent Ageanent
pursuant to the provisions of Comma@siRule 2.34, 16 C.F.R. § 2.34; or

The late of:



1. The d¥ afte the divestiture oéll of the Divestiture Assets, asqaired byand descbed
in the Decsion and Orderhas bee completed iad the hterim Monitor, in consultation
with Commisgon stdf and the Acquirer(s), notifies the Commission thet dl assgnments
convewances, deliveries, @nts, licensg transations, transfes and other énsitions
related to such dvestitures ae compete, or the Commission aherwise directs that this
Orde to Maintain Assets is terminated; or

2. the dayafte the dg the réated Deision and Ordebemmes final andféective.

By the Commis®n.

Donald S. Clark
Secreary

SEAL

ISSUED: Decmber 9, 2011
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