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UNITED STATESOF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Deborah Platt M ajoras, Chairman
Paméda Jones Harbour
Jon Leibowitz
William E. Kovacic
J. Thomas Rosch

Inthe Matter of

JOHNSON & JOHNSON,
a corporation;

Docket No. C-4180

and

PFIZER INC.,
a corporation.
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DECISION AND ORDER
[Public Record Version]

The Federal Trade Commission (“Commission”), having initiated an investigation of the
proposed acquisition by Respondent Johnson & Johnson (“J&J’) of the Consumer Healthcare
Division of Respondent Pfizer Inc. (“Pfizer”), hereinafter referred to as “Respondents,” and
Respondents having been furnished thereafter with a copy of a draft of Complaint that the Bureau
of Competition proposed to present to the Commission for its consideration and that, if issued by
the Commission, would charge Respondents with violations of Section 7 of the Clayton Act, as
amended, 15 U.S.C. § 18, and Section 5 of the Federal Trade Commission Act, as amended, 15
U.S.C. §45; and

Respondents, their attorneys, and counsel for the Commission having thereafter executed
an Agreement Containing Consent Orders (“Consent Agreement”), containing an admission by
Respondents of all the jurisdictional facts set forth in the aforesaid draft of Complaint, a
statement that the signing of said Consent Agreement is for settlement purposes only and does
not constitute an admission by Respondents that the law has been violated as alleged in such
Complaint, or that the facts as alleged in such Complaint, other than jurisdictional facts, aretrue,
and waivers and other provisions as required by the Commission’s Rules; and
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4. The Divestiture Trustee shadl use commercially reasonable efforts to negotiate the most
favorable price and terms available in each contract that is submitted to the Commission,
subject to Respondents’ absolute and unconditional obligation to divest expeditiously
and at no minimum price. The divestiture shall be made in the manner and to an
acquirer as required by this Order; PROVIDED, HOWEVER , if the Divestiture Trustee
receives bona fide offers from more than one acquiring entity, and if the Commission
determines to approve more than one such acquiring entity, the Divestiture Trustee shdl
divest to the acquiring entity selected by Respondent from among those approved by the
Commission; and, PROVIDED FURTHER, HOWEVER, that Respondents shall select
such entity within five (5) days after receiving notification of the Commission’s
approvd.

5. The Divestiture Trustee shall serve, without bond or other security, at the cost and
expense of Respondent J& J, on such reasonable and customary terms and conditions as
the Commission or acourt may set. The Divestiture Trustee shall have the authority to
employ, at the cost and expense of Respondent J&J, such consultants, accountants,
attorneys, investment bankers, business brokers, appraisers, and other representatives
and assistants as are necessary to carry out the Divestiture Trustee' s duties and
responsibilities. The Divestiture Trustee shall account for all monies derived from the
divestiture and all expensesincurred. After approva by the Commission of the account
of the Divestiture Trustee, including feesfor the Divestiture Trustee' s services, dl
remaining monies shall be paid at the direction of Respondent J& J, and the Divestiture
Truste€ s power shall be terminated. The compensation of the Divestiture Trustee shall
be based at least in significant part on a commission arrangement contingent on the
divestiture of al of the relevant assets that are required to be divested by this Order.

6. Respondent J&J shall indemnify the Divestiture Trustee and Respondents shall hold the
Divestiture Trustee harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of the Divestiture Trustee' s duties,
including all reasonable fees of counsel and other expenses incurred in connection with
the preparation for, or defense of, any clam, whether or not resulting in any liability,
except to the extent that such losses, claims, damages, liabilities, or expenses result from
misfeasance, gross negligence, willful or wanton acts, or bad faith by the Divestiture
Trustee.

7. The Divestiture Trustee shall have no obligation or authority to operate or maintain the
relevant assets required to be divested by this Order; PROVIDED, HOWEVER, that the
Divestiture Trustee appointed pursuant to this Paragraph may be the same Person
appointed as Interim Monitor pursuant to the relevant provisions of this Order and the
Order to Maintain Assetsin this matter.

8. The Divestiture Trustee shall report in writing to Respondents and to the Commission
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E.

every sixty (60) days concerning the Divestiture Trustee's efforts to accomplish the
divestiture.

9. Respondents may requirethe Divestiture Trustee and each of the Divestiture Trustee's
consultants, accountants, attorneys and other representatives and assistantsto sign a
customary confidentiality agreement; PROVIDED, HOWEVER, such agreement shall not
restrict the Divestiture Trustee from providing any information to the Commission.

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

The Commission or, in the case of a court-appointed Divestiture Trustee, the court, may on
itsown initiative or at the request of the Divestiture Trustee issue such additional orders or
directions as may be necessary or appropriate to accomplish the divestiture required by this
Order.

VI.
IT ISFURTHER ORDERED that:

Within five (5) days of the Acquisition, Respondent J& J shall submit to the Commission a
letter certifying the date on which the Acquisition occurred.

Within thirty (30) days after the date this Order becomes final, and every sixty (60) days
thereafter until Respondents have fully complied with the following:

1. Paragraph I1. of this Order; and

2. al itsresponsibilities to render transitional services to the relevant Acquirer as provided
by this Order and the Remedial Agreements,

Respondents shall submit to the Commission a verified written report setting forth in detall
the manner and form in which they intend to comply, are complying, and have complied
with this Order. Respondents shall submit at the same time a copy of their reports
concerning compliance with this Order to the Interim Monitor, if any Interim Monitor has
been appointed. Respondents shall include in their reports, among other things that are
required from time to time, afull description of the efforts being made to comply with the
relevant Paragraphs of this Order, including a full description of all substantive contacts or
negotiations related to the divestiture of the relevant assets and the identity of all Persons
contacted, including, copies of dl written communications to and from such Persons, all
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internal memoranda, and all reports and recommendations concerning completing the
obligations.

C. One (1) year after the date this Order becomes final, annually for the next nine (9) years on
the anniversary of the date this Order becomes final, and at other times as the Commission
may require, Respondent J& J shall file averified written report with the Commission setting
forth in detail the manner and form in which it has complied and is complying with the
Order.

VII.

IT ISFURTHER ORDERED that Respondent J& J shdl notify the Commission at |east
thirty (30) days prior to:

A. any proposed dissolution of Respondent J&J;
B. any proposed acquisition, merger or consolidation of Respondent J& J; or

C. any other change in Respondent J& Jincluding, but not limited to, assignment and the
creation or dissolution of subsidiaries, if such change might affect compliance obligations
arising out of the Order.

VIII.

IT ISFURTHER ORDERED that, for purposes of determining or securing compliance
with this Order, and subject to any legally recognized privilege, and upon written request and
upon five (5) days notice to Respondents made to their principal United States offices or
headquarters address, Respondents shall, without restraint or interference, permit any duly
authorized representative of the Commission:

A. access, during business office hours of Respondents and in the presence of counsel, to al
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
Respondent related to compliance with this Order, which copying services shall be provided
by Respondents at the request of the authorized representative(s) of the Commission; and

B. tointerview officers, directors, or employees of Respondents, who may have counsel
present, regarding such matters.
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IT ISFURTHER ORDERED that this Order shall terminate on January 16, 2017.

By the Commission, Commissioner Harbour, Commissioner Kovacic, and Commissioner
Rosch recused.

Donadd S. Clark
Secretary

SEAL
ISSUED: January 16, 2007
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NON-PUBLIC APPENDIX A
MONITOR AGREEMENT

[Redacted From the Public Record Version But I ncor porated By Reference]



NON-PUBLIC APPENDIX B

ZANTAC DIVESTITURE AGREEMENT
Bl AGREEMENT

[Redacted From the Public Record Version But I ncor porated By Reference]
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NON-PUBLIC APPENDIX C

NON-ZANTAC DIVESTITURE AGREEMENT
CHATTEM AGREEMENT

NON-ZANTAC SUPPLY AGREEMENT
CHATTEM SUPPLY AGREEMENT

[Redacted From the Public Record Version But I ncor porated By Reference]



NON-PUBLIC APPENDIX D
BALMEX EMPLOYEES

[Redacted From the Public Record Version But I ncor porated By Reference]
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NON-PUBLIC APPENDIX E
CORTIZONE 10 EMPLOYEES

[Redacted From the Public Record Version But I ncor porated By Reference]



NON-PUBLIC APPENDIX F
UNISOM EMPLOYEES

[Redacted From the Public Record Version But I ncor porated By Reference]
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NON-PUBLIC APPENDIX G
ZANTACEMPLOYEES

[Redacted From the Public Record Version But I ncor porated By Reference]
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