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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Edith Ramirez, Chairwoman

IMPAX LABORATORIES, INC.,
a corporation;

ROUNDTABLE HEALTHCARE PARTNERS II, L.P., Docket No. C-

a limited partnership;
and

TOWER HOLDINGS, INC,,
a corporation.
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ORDER TO MAINTAIN ASSETS




Resp



ORDER
l.

IT IS ORDERED that, as used in this Order to Maintain Assets, the following
definitions and the definitions used in the Consent Agreement and the proposed Decision and
Order (and, when made final and effective, the Decision and Order), which are incorporated
herein by reference and made a part hereof, shall apply:

“Impax” means: Impax Laboratories, Inc., its directors, officers, employees, agents,






1.

providing each of the respective Divestiture Product Businesses with sufficient working



indirectly, to any Person except (i) the Acquirer, (ii) other Persons specifically
authorized by such Acquirer to receive such information, (iii) the Commission, or (iv)
the Int



and to prevent the destruction, removal, wasting, deterioration, or impairment of any of the
Divestiture Product Assets except for ordinary wear and tear.

1.
IT IS FURTHER ORDERED that:

At any time after Respondents sign the Consent Agreement in this matter, the Commission may
appoint a monitor (“Interim Monitor”) to assure that Respondents expeditiously comply with all
of their obligations and perform all of their responsibilities as required by the Orders and the
Remedial Agreements.

The Commission shall select the Interim Monitor, subject to the consent of Respondents, which
consent shall not be unreasonably withheld. If Respondents have not opposed, in writing,
including the reasons for opposing, the selection of a proposed Interim Monitor within ten (10)
days after notice by the staff of the Commission to Respondents of the identity of any proposed
Interim Monitor, Respondents shall be deemed to have consented to the selection of the
proposed Interim Monitor.

Not later than ten (10) days after the appointment of the Interim Monitor, Respondents shall
execute an agreement that, subject to the prior approval of the Commission, confers on the
Interim Monitor all the rights and powers necessary to permit the Interim Monitor to monitor
Respondents’ compliance with the relevant requirements of the Orders in a manner consistent
with the purposes of the Orders.

If an Interim Monitor is appointed, Respondents shall consent to the following terms and
conditions regarding the powers, duties, authorities, and responsibilities of the Interim Monitor:

1. The Interim Monitor shall have the power and authority to monitor Respondents’
compliance with the divestiture and asset maintenance obligations and related
requirements of the Orders, and shall exercise such power and authority and carry out
the duties and responsibilities of the Interim Monitor in a manner consistent with the
purposes of the Orders and in consultation with the Commission.

2. The Interim Monitor shall act in a fiduciary capacity for the benefit of the Commission.






Respondents shall report to the Interim Monitor in accordance with the requirements of the
Orders and as otherwise provided in any agreement approved by the Commission. The Interim
Monitor shall evaluate the reports submitted to the Interim Monitor by Respondents, and any
reports submitted by the Acquirer with respect to the performance of Respondents’ obligations
under the Orders or the Remedial Agreement(s). Within thirty (30) days from the date the
Interim Monitor receives these reports, the Interim Monitor shall report in writing to the
Commission concerning performance by Respondents of their obligations under the Orders;
provided, however, that, beginning one hundred twenty (120) days after Respondents have filed
their final report pursuant to Paragraph VI1.B. of the Decision and Order, and one hundred
twenty (120) days thereafter, the Interim Monitor shall report in writing to the Commission
concerning progress by the Acquirer toward obtaining FDA approval to manufacture each
Divestiture Product and obtaining the ability to manufacture each Divestiture Product in
commercial quantities, in a manner consistent with cGMP, independently of Respondents.

Respondents may require the Interim Monitor and each of the Interim Monitor’s consultants,
accountants, attorneys and other representatives and assistants to sign a customary
confidentiality agreement; provided, however, that such agreement shall not restrict the Interim
Monitor from providing any information to the Commission.

The Commission may, among other things, require the Interim Monitor and each of the Interim
Monitor’s consultants, accountants, attorneys and other representatives and assistants to sign an
appropriate confidentiality agreement related to Commission materials and information received
in connection with the performance of the Interim Monitor’s duties.

If the Commission determines that the Interim Monitor has ceased to act or failed to act
diligently, the Commission may appoint a substitute Interim Monitor in the same manner as
provided in this Paragraph.

The Commission may on its own initiative, or at the request of the Interim Monitor, issue such
additional orders or directions as may be necessary or appropriate to assure compliance with the
requirements of the Orders.

The Interim Monitor appointed pursuant to this Order to Maintain Assets may be the same
person appointed as a Divestiture Trustee pursuant to the relevant provisions of the Decision and
Order.

V.

IT IS FURTHER ORDERED that within thirty (30) days after the date this Order to
Maintain Assets is issued by the Commission, and every sixty (60) days thereafter until
Respondents have fully complied with this Order to Maintain Assets and the Paragraphs that are
enumerated in Paragraph VII.B. of the related Decision and Order, Respondents shall submit to
the Commission a verified written report setting forth in detail the manner and form in which
they intend to comply, are complying, and have complied with the Orders. Respondents shall
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access, during business office hours of the Respondent and in the presence of counsel, to all
facilities and access to inspect and copy all books, ledgers, accounts, correspondence,
memoranda and all other records and documents in the possession or under the control of the
Respondent related to compliance with this Order, which copying services shall be provided by
the Respondent at the request of the authorized representative(s) of the Commission and at the
expense of the Respondent; and

to interview officers, directors, or employees of the Respondent, who may have counsel present,
regarding such matters.

VII.

IT IS FURTHER ORDERED that this Order to Maintain Assets shall terminate on the
later of:

three (3) days after the Commission withdraws its acceptance of the Consent Agreement
pursuant to the provisions of Commission Rule 2.34, 16 C.F.R. § 2.34; or

the day after the divestiture of all of the Divestiture Product Assets, as required by and described
in the Decision and Order, has been completed and the Interim Monitor, in consultation with
Commission staff and the Acquirer, notifies the Commission that all assignments, conveyances,
deliveries, grants, licenses, transactions, transfers and other transitions related to such
divestitures are complete, or the Commission otherwise directs that this Order to Maintain Assets
is terminated.

By the Commission.
Donald S. Clark
Secretary

SEAL:
ISSUED: March 5, 2015
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