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UNI TED STATES OF AMERI CA
BEFORE FEDERAL TRADE COWM SSI ON

In the Matter of

Docket No. G 3726

BAXTER | NTERNATI ONAL | NC.
a corporation.

~— — " e N N

COVPLAI NT

The Federal Trade Comm ssion (“Comm ssion”), having reason
to believe that Respondent, Baxter International Inc. (“Baxter”),
a corporation subject to the jurisdiction of the Conm ssion, has
agreed to acquire the najority of the outstanding voting stock of
| mmuno International AG (“Immuno”), a corporation subject to the
jurisdiction of the Commssion, in violation of Section 5 of the
Federal Trade Comm ssion Act (“FTC Act”), as anmended, 15 U S. C
8 45, and that such an acquisition, if consunmated, would violate
Section 7 of the dayton Act, as anended, 15 U S.C § 18 and
Section 5 of the FTC Act, as anended, 15 U S.C 8 45; and it
appearing to the Coomssion that a proceeding in respect thereof
woul d be in the public interest, hereby issues its Conplaint,
stating its charges as foll ows:

| . RESPONDENT

1. Respondent Baxter is a corporation organized, existing, and
doi ng busi ness under and by virtue of the laws of the state
of Delaware, with its principal place of business |ocated at
(ne Baxter Parkway, Deerfield, Illinois 60015.

2. Respondent is, and at all tinmes relevant herein has been,
engaged in commerce as “commerce” is defined in Section 1 of
the dayton Act, as anmended, 15 U S.C 8§ 12, and is a
corporation whose business is in or affects commerce as
“comrerce” is defined in Section 4 of the Federal Trade
Conm ssion Act, as amended, 15 U S.C § 44.



1. THE ACQUI RED COMPANY

| muno is a corporation organi zed, existing, and doi ng
busi ness under and by virtue of the |aws of Switzerl and,
with its principal place of business |ocated at

Zol |'i kerstrasse 60, CH 8702, Zollikon, Switzerland.

Immuno is, and at all tinmes relevant herein has been,
engaged in commerce as “commerce” is defined in Section 1 of
the dayton Act, as anended, 15 U S.C 8§ 12, and is a
corporation whose business is in or affects commerce as
“comrerce” is defined in Section 4 of the Federal Trade
Comm ssion Act, as anended, 15 U S. C § 44.

I11. THE ACQU SI TI ON

(On or about August 28, 1996, Baxter entered into a Stock
Purchase Agreenent w th Pharm nvest Ltd., A benga Hol di ng en
Handel maat schappij V.V. and Bi o- Products and Bi o- Engi neeri ng
SA to purchase the majority of the voting stock of | mmuno
for approxinmately $462.8 mllion (“Acquisition”).

| V. THE RELEVANT MARKETS

For purposes of this Conplaint, the relevant |ines of
commerce in which to analyze the effects of the Acquisition
are:

a. t he research, devel opnent, nmanufacture and sal e of
Factor VI11 Inhibitor Treatnments approved by the United
States Food and Drug Admnistration (“FDA’) for sale in
the United States; and

b. t he research, devel opnent, nmanufacture and sal e of
Fibrin Sealant to be approved by the FDA for sale in
the United States.

For purposes of this Conplaint, the United States is the
rel evant geographic area in which to anal yze the effects of
the Acquisition in the relevant |ines of commrerce.

V. STRUCTURE OF THE MARKET

The market for the research, devel opnent, nmanufacture and
sale of Factor MII Inhibitor Treatnents is highly
concentrated as neasured by the Herfindahl -H rschman | ndex
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11.
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(“HH"). Baxter and Imuno are the only two suppliers of
Factor M1l Inhibitor Treatnents in the United States.

Baxter and I mmuno are actual conpetitors in the rel evant
mar ket for the research, devel opnent, manufacture and sal e
of Factor VIl Inhibitor Treatnents.

The market for the research, devel opnent, nanufacture and
sale of Fibrin Sealant is highly concentrated as measured by
the HH. Baxter and Immuno are two of only a small nunber
of conpani es seeking FDA approval to market Fibrin Seal ant
inthe United States.

Baxter and Immuno are actual conpetitors in the rel evant
mar ket for the research, devel opnent, manufacture and sal e
of Fibrin Sealant in the United States.

VI. BARRI ERS TO ENTRY

Entry into the research, devel opnent, nanufacture and sal e
of Factor Vi1l Inhibitor Treatnents is difficult and tine
consum ng, requiring the expenditure of significant
resources over a period of nmany years with no assurance that
a viable comrercial product will result. The existence of
broad patents governing the formul ati ons and t he nmanuf acture
of such products make new entry both difficult and unlikely.

Entry into the research, devel opnent, nanufacture and sal e
of Fibrin Sealant is difficult and time consumng, requiring
the expenditure of significant resources over a period of
many years with no assurance that a viable comrercial Fibrin
Sealant will result. The existence of broad patents
governing the formul ati ons and the nmanufacture of such
products nmake new entry both difficult and unlikely.

VIl1. EFFECTS OF THE ACQU SI TI ON

The effects of the Acquisition may be substantially to

| essen conpetition and to tend to create a nonopoly in the
rel evant markets in violation of Section 7 of the d ayton
Act, as anended, 15 U . S.C. § 18, and Section 5 of the FTC
Act, as anended, 15 U . S.C. 8§ 45, in the follow ng ways,
anong ot hers:

a. by elimnating direct actual conpetition between Baxter
and Immuno in the rel evant narkets;



b. by increasing the |ikelihood that Baxter wl |
uni lateral ly exerci se nmarket power in the rel evant
mar ket s; and

C. by creating a domnant firmin the rel evant narkets.

VI11. VICOLATI ONS CHARGED

15. The Acquisition described in Paragraph 5 constitutes a
violation of Section 5 of the FTC Act, as anended, 15 U S. C
8§ 45.

16. The Acquisition described in Paragraph 5, if consummated,
woul d constitute a violation of Section 7 of the d ayton
Act, as anended, 15 U . S.C § 18, and Section 5 of the FTC
Act, as anended, 15 U S.C § 45.

WHEREFCRE, THE PREM SES CONS|I DERED, the Federal Trade
Comm ssion on this twenty-fourth day of March, 1997, issues its
Conpl ai nt agai nst sai d respondent.

By the Comm ssi on, Comm ssioner Starek recused.

Donald S. dark
Secretary

SEAL :



