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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMM ISSION

COMMISSIONERS: Jon Leibowitz, Chairman
J. Thomas Rosch
Edith Ramirez
Julie Brill
MaureenK. Ohlhausen

)
)
In the Matter of )
)
NOVARTIS AG, ) Docket No. C-4364
a corporation. )
)
)
COMPLAINT

Pusuart to theClayton Act ard the Federd Trade Commisgon Act, and its auhority
thereunder, the Federal Trade Commisson (“Commisson”), having reasm to bdieve tha
Respondent Novarti8G (“Novartis”), acorporaton subjectad the jursdiction of the
Commisson, has @reedto aquire Fougera Holdings Inc. (“Fougera”), acarporation sibject to
the jurisdiction of the Commsion, in vblation of Secthn 5 of the Federal Tradegonmission
Act (“FTC Act”), as anerded, 15U.SC. § 45, tha swch acquisition, if consummated, would
violate Setion 7 of the of the Clayton Actsaeamended, 15 U.S.€ 18, and Section 5 of the
FTC Act, as anended, 15U.SC. § 45, ard it appearing to the Canmisson tha a poceedng in
repect thered would be inthepublic interest herdoy isaues its Complaint, gating its charges @
follows:

|. RESPONDENT

1. Respondent Novarts is a orporaion arganized, existing, ard doing busness
under ard by virtue of thelaws d the Swiss Confederdion, with its hreadjuartersaddress bcated
at Lichtstrasse 3, Basel Switzerland, V8 CH4056, ard the adiress d its United States
subsidiay, Novartis Corportion, locaed at 230 Park Avenue, New York, NY 10169.



2. Respondent is, ard & all times elevant heran, has beenergaged in caonmerae, as
“‘commere” is cefined in Section 1 o the Clayton Act asanerded, 15U.SC. 8 12, ard isa
company whose business is in or affects commerce, as “emairisdefined in Section 4 of the
FTC Act, as amended, 15 UGS § 44.

. THE ACQUIRED COMPANY
3. FougeraHoaldings Inc. is acarporation organzed, existing, and dang business
under ard by virtue of thelaws d the Stateof Delaware with its headquartersaddress bcated &
60 Baylis Road, Melville, NY 11747. The dtimatepaen ertity of Fougera Holdings Irc. is
Fougera S.C.A. SICAR.
[ll. THE PROPOSED ACQUISIT ION
4, Pusuan to anAgreemert ard Han of Merger (“Acquisition Agreenment”) daed
May 1, 2012, Novartishrough its suldiary, Sandoznc., proposes tocguire Fougeréor
approximatdy $1.525 hillion (the “Acquisition”).
IV. THE REL EVANT MARKETS

5. For the purposes d this Camplaint, the rdevart lines d commerce inwhich to
analyze theeffects of the Acquisitionra the ale of:

a. generic cltipotriene topial solutbn;
b. generic lidocaine-prilocaine ceam
C. generic metronidazeltopicalgel; and



share. The AcquiBon would incease the Herfindatlirschman Index concemttion by 1,474
points to6,568 points.

8. Gengic lidocaine-prilocaine creamis usedas aocal anesthetic totreat intact kin
and to releve pain from injections andiigery. Lidocamne-prilocaine is mailablein both 30
gram tubes and packages ontaining five 5 gamtubes (5-5 tubes”). The5-5tubes ae wsed
only in hospials, while he 30 gram tubes are prabed directly to paients for home use.
Fougera, Hi-Tech Pharmaceuti€o. (“Hi-Tech”), and Novartis a the only U.S. supplie of
30 gram tubes,with market haresof agoroximatdy 50 percert, 47 percert, and 3 pereen,
regectively. The Acquisition would incresse he Herfindah-Hirschman Index concertration in
that market by 300 points 6,018 points, and ée Hi-Tech ashie only competitor tae
combined Novartis/Fougera. Only Foug@nd Novartis offer the 5+tubes, with repective
market haresof approximatdy 83 percert ard 17 percert. The Acquisition would therefore
createa nonopoly in tha market.

9. Generic metronidazale topical gel is usedto tred inflamed pgoulesand pudules
of rosacen, a condition tha causes dironic rechess d facial kin. Taro Pharmacautical Indugries
("“Tarad) is the market leackr with approximatdy 43 percert market hare, Fougerahas
approximately 36 percembarket share, Novarttsas approximately 19 penct market share, and
G & W has approximately 2 pesot market share. The Acquisn would incease the
HerfindaHh-Hirschman Index concertration by 1,368 paints to4,878 points.

10. Solarazes a branded drugkl by Fougera thas used toreat adhic keraosis.

No conpanies cuently market a genariversion of the drg, diclofenac sodium gel, in the
United States Novartis isbest posibned to be thdirst genert entrantinto thismarket.

VI. ENTRY CONDITIONS

11.  Entry into he relevantmarkets described iParagraphs 5 and 6 would et

hufficentsin tmaaiteud acarect ter and Iscop t



by eliminating actual, direct and subgartial competition beween
Novartis and Fougerand reducingie number of copetitors in the
marketsfor the sdesof generic cakipotriene tgpical olution, generic
lidocaine-rilocaine cream and generic metronidazole topical ge,



