1210132
UNITED STAT ES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Jon Leibowitz, Chairman
J. Thomas Rosh
Edith Ramirez
Julie Brill
Maureen K. Ohlhausen

In the Matter of

WATSON PHARM ACEUTICALS INC.,
a corporation;

N N N N N N



|. RESPONDENT

1. Respondent Wason is a corporation orgrg



f. exterded release moiphine sufate capsules;

0. extended releasenifedipine tablets (eneric Adaat CC);

h. extended release amphetamine sdts capaules;

I. extended releasediltiazemhydrochloride capaules (generic Tiazag;
J- extended release oxymorphone non-tampe resigant tablets;
K. extended releasedlipizide tablets;

l. isradipine capaules;

m. loxapine swccinate capaules;

n. extended release mehyiphenidate hydrochloride tablets;

0. ursadiol tablets;

p. adapdene and benzoyl peroxide topical gel;

g. dextromethorphan hydrobromide and quinidine sufate capsules;

r. exterded release moiphine sufate and ndtrexonecomhnation capaules;
S. extended release oxycodone tampe residant tablets;

t. extended relgse ivastigmine fim; and

u. varenicline tartrate tablets.

6. For thepurposes d this Conplaint, the United Sttes istherdevant geographic
area in which to anlgize the efécts of theAcquisition in each ofhe réevant lines of ommerce

IV. THE STRUCTURE OF THE MARKETS
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8. Extended eleae diltiazem hgrochloridecapsuls (geneic Cardizem CD) &
used to treghypertension, ana, and ertan heat rhythm disorders. The pposed transdion
would resut in a55% mearket share for the comhined entity. There are two ather suppliers —
Tevaand Sun Pharmaatical hdustries, td. (“Sun”). Thus, the Acquisition would rededhe
numbe of suppliers from four to three and increasethe HHI by 1,483 points, from 3474 pants
to 4,962 pants.

9. Fentany transdemal system is a patch thagleases fatany to ease lsronic pan.
There are currently five syppliers of generic fentanyl transdermal system — Wdsan, Actavis,
Mylan, Apotex, hc., and M#inckrodt, LLC (a division of Covidien plc). Thus, the dwsition
would redue the numbeof compditors from five to fouy give the combinedrdity a maket
share of 34%, and increasethe HHI by 378 points, from 3460 pants t03,833 points.

10. Lorazepan is used to treat anxietiisorders. Cuently, therearefive suppliers
of geneic lorazepan — Excellium Pharmaeutical, ltd., Mylan, Ranbaxy.abordories, ltd.,
Watson, and Actavis. Thwoposed tnasaction would réuce thenumber of ompetitors from
five to four and resut in amaket shere for the comhned entity of 53%. The Acquisition would
increasetheHHI by 1,380 points, from 2208 pants t03,588 points.

11. Metoclopramide hydrochlorideis used to treat mgea. Tea, Watson, and
Actavis shae appoximately61% of the miket forthis product. Acounting br recent «it, the
proposed tmasaction would r@uce thenumber of ompetitivelysignificant suppliers fsm three
to two, givethe combined ity a 34% meket shae, and incease the HHi by 560 points, from
1,618 points to 2,178 pats.

12, Extended releasemorphine sufate capaules ae used totreat acute pan. Actavis
owns the braded produt; Kadian, ad markés the authorizedemeic. Watson markets the
only other geneic Kadian available. Thus, the proposed transaction would create amoropoly in
geneic extended rdeasemorphine sulfateapsuls.

13. Extended eleae nifedipine thlets areused to treishypertension and anga.
Watsm, Actavis, Mylan, and Valeant Pharmaceuticals Internationd, Inc., whose product is sdd
by Teva curently marke extended elease nifedipine thlets in the United States. The propbse
transation would reducehe number o$uppliers from fouto three ad result in a combined
entity with 31% markeshare. he Aquisition would incrase theHHI by 456 points, from
4,746 points © 5202 pants.

14. Extended releaseamphetamine sdts capaules ae thegeneic version of Addeall
XR, manufatured byShire plc, which is a@&atment dr attention detit hyperativity disorder
(“ADHD”). Actavis reently enteed this market, joiningevaand mpax Laboraories, hc.,
who ae maketingauthorized gneics. Watson is one of a limited number iofifs that has an
exterded releaseamphetamine sdts capaule in development. The proposed transaction would
reduce thenumbe of current and likely paential suppliers of generic Adderall XR.






enerc Exelon

22. The ombination of adapane ad benzolperoxide is a topical tré@ent for
acne lItis marketed bysaldema Labordories LP. under the bral Epiduo. Currentlythere
areno AB-rated geneic versions of Epiduo available in thenifled States, but tson and
Actavis ae two ofa limited number of likelpotential suppliers ofeneic Epiduo.

23 Dextromethorphan hydrobromide and quinidine sufate capaules ae thegeneric
version of Nledexta and arused to tra pseudobulbaaffect, i.e., unontrolled episodes of
crying and/or laudping in p@ple with multipe scleosis and other neologcal diseaes.

Currently thereareno generc versions of Nuedeta avaable in the United States. Watson and
Actavis ae two ofa limited number of likelpotential suppliers ofemeic Nuedeta.

24. Extended eleae morphine sulta and ndrexone combination capsulesedhe
geneic equivalat of Pfizer's Embeda, product used to tet aaite pain. Curnetly, thereis no
generic maket for Embedain the United Sttes and Pfizer has recalled the branded product,
which should retur to market in the f@seable uture. Adavis and Pfizer haventeed into an
exclusive Development and Manufacturing Agreement to manufacture Embeda, while Watsan is
one of aimited numbeof likely potential suppliers ofepeic Embeda

25. Extended elease oxyodone teper raistant tablets are tlgenerc version of
tampe resigant OxyCortin, which isused to treat maderate to svere pan tha is expected to
last for an extended period of time. Neigeic versions of this product anget avaable in the
United States. Watson and Actavie anong alimited numbepf likely potential suppliers of
generic OxyContin.

26. Extended elease rivastignine film is the geericequivalent oExelon, a p&ch
used to treAlzheimer’s diseasand dematia resultingrom Parkinson’s dise&. Novatis AG
markes branded Eelon in the United States. Nermgic versions of this product arnget
available in the United Stetes. Watsmn and Actavis are anorg alimited number of likely
potential suppliers ofenerc Exelon.

27.  Varenicline tartrate tablets ae thegeneric version of Pfizer's Clentix, which isa
smoking essation medicine. dNgenerc versions of this product anget avalable in the United
Staes. Watmn and Actavis are anorg alimited number of likely paentia suppliers of generic
Chantix.

V. ENTRY CONDITIONS

28.  Entryinto the relevat markets desibed in Pargraphs 5 ad 6 would not be
timely, likely, or suffigent in magitude, chaacte, and sope to deteor countead the
anticompetitive deds of the Acquisition. Entrywould not take plazin a timelymanner
becaise of the ambination of druglevelopment times, U.S. Drignforeement Administration
restridions and quotas on controlled substaht 35.52685atido3mediciren ayigerast forersmoking ¢



VI. EFFECTS OF THE ACQUISITION

2@fherThae dfects of thaiéguaisition, if consummated, made to substantialliessen
competition and to tend to @& amonopolyin the rel@ant markés in violation of Section 7 of
the Clayon Act, as mended, 15 U.S.C. § 18, and &eac 5 of the FTC At as amendg
15U.S.C.8 45, in thefollowing ways, anorg others:

. by eliminating &tual, diret, and substantial comiteon between Watson and
Actavis and redutng thenumber of ompetitors in the markets f¢t) extended
release bupopion hydrochloridetablets; (2) tended eleae diltiazem
hydrochloride capaules (generic Cardizem CD); (3) fentanyl transdermal system;
(4) lorazepam tablets; (5) metopramide hgrochloridetablets; (6) gtended
release morphinsulfate epsules; and7 extended leasenifedipine tables, and
therelule ¢@nmoreasiogghelikelihood that Watsan will be able to wnilateraly
exercise maet powerin these markis; (b) incrasingthe likelihood and dege
of coodinated interetion betwea or amonghe renaining @mpetitors; and
(c) inareasing thelikelihood that cusomers would beforced to pay higher prices;

dr and te tablets, atydt.0000 O tou te tablets, and0g§000

. by eliminating titure @mpetition between Watson andtAeis and rducingthe
number of gnerc competitors in the future the markes for (1)extended
release anphetamine salts paules; (2) extendedleasediltiazem hydrochloride
capsuls (geneic Tiazac) (3) extended teaseoxymorphone non-taper
resistant tablets; (4xeended elease dipizide tablets; (5) iskdipine capsulg (6)
loxapine sucinate @apsules; (7)x@ended elease methiphenidate hgirochloride
tablets; (8) ursodiol tablets; (Qapal@e and bezoy peroxide topical gl; (10)
dextromethorphan lidyobromide ad quinidine sulfate gsules; (11) extended
release morphinsulfate ad naltrexone combination gsules; (12) extended
release oxgodone tenper reistant tablets; (13) extended Bee ivastigmine
film; and (14) vaenidine tartrde tablets, and tiheby. (a) inaeasing the
likelihood that the comhined entity D &itigrifeetwee)Tj 60.8400 0.0000 TD (n or among)T]j
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WHEREFORE, THE PREMISES CONSIDERED, the Felerd TradeCommgsion on
this fifteenth day of Odober, 2012 isques its Canplaint against sad Respondents

By the Commis®n.
Donald S. Clark

Secreary
SEAL:



