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CONFIDENTIAL
VIA HAND DELIVERY

Federal Trade Commission
Office of the Secretary
Constitution Center

400 7th Street, SW, 5th Floor
Suite CC-5610 (Annex B)
Washington, DC 20024

Re: In the Matter of Pfizer Inc. and Zoetis Inc. (Docket No. C-4267; File No. 091-0053); Petition of
Respondent Pfizer Inc. to Reopen and Modify Decision and Order

Dear Secretary Clark:

On behalf of Pfizer Inc. (the “Respondent™), enclosed please find a public version of the Respondent’s Petition
to Reopen and Modify the Decision and Order, dated January 25, 2010 pursuant to Section 5(b) of the Federal
Trade Commission Act, 15 1.S.C. § 45(b) and Section 2.51(b) of the Commission’s Rules of Practice and
Procedure, 16 C.F.R. § 2.51(b). Please be informed that we have removed from this submission Exhibit 2 in
its entirety; a schedule to Exhibit 3; and Exhibit 6 in its entirety, as these intentionally omitted documents
contain confidential information. Please use this public version in place the submission to your office on
December 1, 2015. The confidential version was submitted on November 16, 2015.

The confidential version of this Report contains confidential and commercially-sensitive information, as
defined in 16 C.F.R. § 4.10. This information is kept confidential by the Parties because of its commercial
significance. The Report includes scientific and regulatory information, and information about products for
which regulatory approvais are being sought, all of which are commercially sensitive and would not otherwise
be disclosed to third parties. Accordingly, we respectfully request that you treat this correspondence and the
enclosed information confidentially.

Please acknowledge receipt of the foregoing by time-stamping the enclosed copy of this letter.

Sincerely,

e
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-
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David R, Brenneman

Enclosures
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UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Edith Ramirez, Chairwoman
Julie Brill
Maureen K. Ohlhausen
Terrel McSweeny

In the Matter of

PFIZER INC., Docket No. C-4267
a corporation,

and

WYETH,
a corporation.

PETITION OF RESPONDENT PFIZER INC. TO REOPEN AND MODIFY DECISION
AND ORDER

Pursuant to Section 5(b) of the Federal Trade Commission Act, 15 U.S.C § 45(b) and
Section 2.51(b) of the Commission’s Rules of Practice and Procedure, 16 C.F.R. § 2.51(b),
Pfizer Inc. (“Pfizer”), a Respondent’ in the above-captioned matter, hereby petitions the Federal
Trade Commission (the “Commission™) to reopen this matter for the limited purpose of
modifying and setting aside the Commission’s Decision and Order (“Order”), dated January 25,
2010 (attached as Exhibit 1), as it applies to Pfizer. Pfizer also hereby petitions the Commission
to grant approval under Paragraph VIL.E. of the Order to Pfizer’s proposed assignment of the
Remedial Agreements to Zoetis Inc. (“Zoetis™).

Pfizer makes this request because: (i) the Order addressed the 2009 acquisition of Wyeth,

which manufactured and sold animal health products through Fort Dodge Animal Health (“Fort

! Capitalized terms in this Petition have the meaning set forth in the Commission’s Decision and Order, In the
Matter of Pfizer Inc, and Wyeth.
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Dodge™), by Pfizer, which manufactured and sold animal health products through Pfizer Animal
Health (“PAH”); (ii) pursuant to a January 28, 2013 Contribution Agreement (attached as Exhibit
2) and a February 6, 2013 Global Separation Agreement (“GSA”) (attached as Exhibit 3), Pfizer
transferred its subsidiaries to Zoetis that then held all of the assets and liabilities of its animal
health business; and (iii) Pfizer has since completely divested itself of any interest in Zoetis
pursuant to an exchange offer consummated on June 24, 2013 (the “Exchange Offer”™).

Because Pfizer no longer holds any interest in Zoetis, which holds all of Pfizer’s animal
health business, the Order should be set aside as to Pfizer and continue as to Pfizer’s successor,
Zoetis, which has certified its agreement to comply with all Order obligations and to become a
party to the Order®. At all times since the entry of the Order, Pfizer has been in compliance with
the Order. Moreover, virtually no compliance obligations remain outstanding. See Fifth Annual
Report of Compliance, dated January 29, 2015 (attached as Exhibit 4). Because all Divestiture
Products subject to the Order have been completely transferred to Boehringer Ingelheim
Vetmedica, Inc. (“BIVI”), and FTC Compliance Staff has notified Zoetis that it need not submit
bi-monthly Reports of Compliance pursuant to Paragraph VIILB., only annual reporting® (which
is done entirely by Zoetis) and certain notification requirements (which are inapplicable to

Pfizer) remain as affirmative obligations.

? Zoetis agreed to comply with the Order obligations pursuant to the Global Separation Agreement, as amended
(attached as Exhibit 3) and agreed to become a party to the Order pursuant to a Certification. See Affidavit of Marc
Brotman, Vice President & Assistant General Counsel, Pfizer Inc., dated October 15, 2015 (attached as Exhibit 5).

3 See Fifth Annual Report of Compliance, dated January 29, 2015, Exhibit 4. FTC Staff informed the parties on
December 18, 2014 that they no longer needed to submit compliance reports every 60 days pursuant to Paragraph
VIII.B. Subsequently, on December 22, 2014, FTC staff informed the Interim Monitors that their term had expired.
See Letter re: In re Pfizer Inc., Docket No. C-4267, from Susan Huber to Dr. Stephen Bell, dated December 22,
2014 (attached as Exhibit 8).
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I.  Background

A. The Transactions Leading to This Petition

On October 29, 2009, pursuant to an Agreement and Plan of Merger, Pfizer acquired
Wyeth (the “Acquisition™). At the time of the Acquisition, Pfizer was engaged in the research,
déve]opment, manufacture, distribution, and sale of animal health products, through its PAH
division, and Wyeth was engaged in the research, development, manufacture, distribution, and
sale of animal health products, through Fort Dodge.

Following an investigation of the Acquisition, the Commission entered into a consent
agreement, which, among other provisions, required Pfizer to transfer certain animal health
products to BIVI and Virbac Corporation (“Virbac™). Specifically, the consent agreement
required Pfizer to divest certain Animal Health Product Assets and grant certain Animal Health
Product Licenses to BIVI and to provide BIVI with certain ancillary transitional and
manufacturing services. The consent agreement also required Pfizer to divest certain Equine
Anthelmintic Product Assets to Virbac. On October 14, 2009, the Commission announced a
settlement of the matter and issued a complaint alleging competitive concerns, a proposed Order,
and an Agreement Containing Consent Orders executed by the parties. After the 30-day public
comment period expired, the Commission issued final Order on January 25, 2010.

On September 17, 2009, Pfizer and BIVI executed certain Remedial Agreements,
including an Asset Purchase Agreement and other ancillary agreements, whereby Pfizer agreed
to divest certain assets, grant certain licenses, and provide certain transitional and manufacturing
services related to Divestiture Products to BIVI. Pfizer and BIVI consummated the transaction
on October 23, 2009. Meanwhile, Pfizer consummated the divestiture of certain animal health

products to Virbac on January 29, 2010. In addition, on July 27, 2009, Pfizer entered into an
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Interim Monitor Agreement with Commissien-appeinted Interim Monitors to assure Pfizer’s
expeditious compliance with all of its obligations required by the Order and the Remedial
Agreements.

Pfizer ceased to have any ownership interest in the animal health business pursuant to a
series of transactions that culminated with the completion of the Exchange Offer on June 24,
2013. Specifically, on January 28, 2013, pursuant to the Contribution Agreement, Pfizer
transferred its subsidiaries that then held all of the assets and liabilities of its animal health
business to Zoetis. In exchange, Zoetis issued or transferred to Pfizer all of the issued and
outstanding shares of Zoetis stock, notes and cash. On February 6, 2013, Pfizer completed an
initial public offering (“IPO”) of some of Zoetis® shares. In connection with the IPO, Zoetis and
Pfizer entered into certain agreements that provide a framework for Zoetis’ ongoing relationship
with Pfizer. Among those agreements is the GSA, dated February 6, 2013, Under the GSA,
among other things, Zoetis agreed to comply with Pfizer’s obligations under the Order and other
Remedial Agreements, and Pfizer and Zoetis agreed to cooperate and use commercial reasonable
efforts to seek to obtain the Commission’s approval of this Petition. See GSA Section 7.05(e),
Schedule 7.05(e) and side letter, Exhibit 3. On May 22, 2013, Pfizer announced an offer to
exchange the remainder of its shares of Zoetis common stock for the receipt of outstanding
shares of Pfizer from common stock through the Exchange Offer. The Exchange Offer was
completed on June 24, 2013, and on that date Pfizer distributed all of its remaining shares of
Zoetis common stock., The Exchange Offer is sometimes referred to as a “split-off” transaction.
As aresult, as of June 24, 2013 Pfizer no longer holds any ownership interest in Zoetis (voting or

otherwise), any interest in any assets subject to the Order, or any other animal health business.*
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Pfizer has no plans or present intention to acquire any of the assets divested pursuant to the
Order, to acquire any direct or indirect ownership interest in Zoetis or any of Zoetis” underlying
assets, or to re-enter the animal health business. See Affidavit of Marc Brotman, Vice President
& Assistant General Counsel, Pfizer Inc. (attached as Exhibit 5).

In addition Pfizer, BIVI and Zoetis entered into a binding agreement to assign the
Remedial Agreements to Zoetis conditioned upon obtaining the Commission’s approval of this
Petition. See Assignment Agreement, dated February 18, 2015 (attached as Exhibit 6). Further,
on October 13, 2015, Zoetis certified its agreement to become a party to the Order and to comply
with all Order obligations. See Affidavit of Heidi Chen, Executive Vice President and General

Counsel, Zoetis Inc. (attached as Exhibit 7).

B. Ongoing Order Obligations

Pfizer is subject to a limited number of continuing affirmative obligations and a number
of ancillary obligations in the Order, addressed below. None of these obligations remain
applicable to Pfizer.

i. Remaining Affirmative Obligations

As of this date, Pfizer and Zoetis have transferred all Divestiture Products subject to the
Order to Virbac and BIVI, respectively, and the FTC has acknowledged that the Interim
Monitors’ term of service has expired. The only ongoing affirmative Order obligations relate to
annual reporting requirements and certain notification requirements.

Specifically, Zoetis must continue to submit compliance reports to the Commission
annually, pursuant to Paragraph VIIL.D. of the Order. In addition, Paragraph ITL L. requires

Respondents, for a period of 10 years, to notify the Commission prior to an acquisition of any
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Ownership Interest in Virbac or any Person that engages in scientific research, development,
manufacture, distribution, marketing, or selling of the Equine Anthelmintic Product(s). Finally,
Paragraph II.M. requires Respondents to provide employees to BIVI to assist BIVI in defending
against litigation related to divested Animal Health Products or associated Intellectual Property.

As addressed below, none of the ongoing affirmative obligations apply to Pfizer because
Pfizer does not have the knowledge necessary to ensure, report, and certify compliance, and does
not hold the relevant assets, or employ the relevant employees, necessary to comply with the
ongoing notification requirements.

ii. Remaining Restrictive Ancillary Obligations

The Order also imposes a limited number of additional ongoing restrictive ancillary
obligations set forth below (collectively, “Ancillary Obligations™):

e Paragraphs ILE4.-ILE.6. and III.F.4.-1TLF.6. restrict Pfizer’s use of Confidential
Business Information, as applicable;

e Paragraph ILF. requires Pfizer not to enforce any agreement against a Third Party or
BIVI if it impairs the ability of BIVI to acquire or use Product Manufacturing
Technology including all related intellectual property;

e Paragraph I1.L. requires Pfizer not to join, file, prosecute or maintain any suit, in law or
equity, against BIVT for the research, development, manufacture, use, import, export,
distribution, or sale of the Animal Health Products acquired by BIVI under specified
patents; and

o Paragraphs I1.0. and ITLK. require Pfizer not to interfere with the use of Product

Trademarks that have been transferred to BIVI.

DB1/85161204.1



PUBLIC VERSION

As discussed below, Pfizer submits that the remaining Ancillary Obligations, which
restrict Pfizer’s conduct and use of animal health assets in the animal health business, are
inapplicable as to Pfizer, which is no longer in the animal health business, rendering Pfizer’s

future compliance moot.

II. Changed Facts and the Public Interest Warrant Modifying the Order

A, Standard for Reopening and Modification

Section 5(b) of the FTC Act, 15 U.S.C. § 45(b), and Section 2.51(b) of the Commission’s
Rules of Practice, 16 C.F.R. §2.51(b), provide that, upon request of a party, the Commission
shall reopen an order and consider whethier it should be modified if the party establishes “a
satisfactory showing that changed conditions of law or fact require the rule or order to be altered,
modified, or set aside, in whole or in part, or that the public inierest so requires.” (16 C.F.R. §
2.51(b)). The Commission has stated that “[a] satisfactory showing sufficient to require
reopening is made when a request identifies significant changes in circumstances and shows that
the changes eliminate the need for the order or make continued application if inequitable or
harmful to competition.” In re Eli Lilly and Company, Dkt. No. C-3594, Order Reopening and

Setting Aside Order at 2 (May 13, 1999).

B. Pfizer’s Split-Off of Zoetis Constitutes a Material Change of Fact Requiring

Modification of the Order

As described above, Pfizer’s complete divestment of Zoetis, the entity that holds all of
Pfizer’s former animal health business, is a material and significant changed condition of fact.

The Order addressed the Commission’s concerns that the combination of PAH and Fort Dodge
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would substantially lessen competition in certain animal health product markets. The Order
imposed requirements on the Respondents to remedy those concerns, including the divestiture of
certain animal health assets and requiring Pfizer to provide certain transitional services to the
Acquirer, BIVI. Pfizer no longer holds any interest in any of the products that gave rise to the
Commission’s concerns; in fact, Pfizer no longer holds any beneficial interest in any animal
health business.’
1. Pfizer Can No Longer Comply With Ongoing Affirmative Obligations

Pfizer does not have the ability or knowledge necessary to ensure, report, and certify
compliance annually pursuant to Paragraph VIII.D. Indeed, because Pfizer and Zoetis are
unaffiliated, in certain instances, Pfizer’s involvement in the submission of compliance reports
may intrude on Zoetis’ confidential business decisions. In addition, Pfizer does not hold any
assets related specificaily to Equine Anthelmintic Products, and therefore the reporting
obligations related to the acquisition of any company that has Equine Anthelmintic Products set
forth in Paragraph ITLL. relate solely to Zoetis and are inapplicable to Pfizer.® Finally, Pfizer no
longer employs any employees with in-depth knowledge about the divested products that
continue to work in the animal health field; all such employees are now with Zoetis. See
Affidavit of Marc Brotman, Vice President & Assistant General Counsel, Pfizer Inc., Exhibit 5.
Therefore, the obligations set forth in Paragraph II.M. regarding providing BIVI with assistance
related to litigation regarding the Divestiture Products relate solely to Zoetis and are inapplicable
to Pfizer.

¢ See Duke Energy Corporation, Order Reopening and Modifying Order, Docket Na. C-3932 (Sept. 28, 2007)
(Respondent’s prior notification requirements for mergers and acquisitions in the relevant market were inapplicable
because respondent had spun-off the business within the relevant market. “There is no evidence that a prior
notification provision is needed as to Duke Energy as Duke Energy does not own any gas gathering and processing
assets in the relevant markets identified in the Order.”)
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ii. The Order’s Ongoing Ancillary Obligations are Inapplicable to Pfizer,

Rendering Pfizer’s Future Compliance Moot

Pfizer submits that the Ancillary Obligations, which restrict Pfizer’s use of assets related

to and Pfizer’s conduct in the animal health business, are inapplicable as to Pfizer given that

Pfizer divested its entire animal health business to Zoetis. Because Pfizer no longer owns the

assets for which the Ancillary Obligations impose certain restrictions, Pfizer’s ongoing

compliance with these Ancillary Obligations is moot as set forth below.

DB1/85161204.1

Paragraphs [1.E.4.-6. and UI.F.4.-6.: Because Pfizer has transferred all retained
Confidential Business Information (to the extent that any exists and to the extent
possible ) to Zoetis, all ongoing obligations relating to the handling of
Confidential Business Information set forth in Paragraphs 11.E.4.-6. and IIL.F .4.-6.
relate solely to Zoetis and are inapplicable to Ptizer.

Paragraphs ILF. and I[.L.: Similarly, (i) all patents that Pfizer licensed to BIVI
pursuant to the Remedial Agreements have either expired or have been transferred
to Zoetis; and (ii) Pfizer believes that it has transferred or licensed all Product
Manufacturing Technology related to animal health assets and has assigned to
Zoetis all (or substantially all) agreements Pfizer could enforce against a Third
Party or Acquirer’s use of the Divestiture Products. Accordingly, all of the
ongoing obligations set forth in Paragraphs ILF. and IL.L. relate solely to Zoetis
and are inapplicable to Pfizer.

Paragraphs I1.O. and II1.K.: Finally, Pfizer transferred ownership of all animal
health product trademarks to Zoetis. Accordingly, all ongoing obligations set

forth in Paragraphs in II.O. and IT1.K. are inapplicable to Pfizer.
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Because Pfizer cannot restrict its usage of assets it does not hold or control, Pfizer
submits that these remaining Ancillary Obligations are inapplicable to Pfizer, rendering any

ongoing obligation on Pfizer to comply with these provisions moot.

C. Commission Precedent Supports Modifyving and Setting Aside Order as To Pfizer

Commission precedent makes clear that an order can be reopened and modified where a
respondent divests the business that gave rise to the order. See, e.g., Duke Energy Corporation,
Docket No. C-3932, Order Reopening and Modifying Order (Sept. 28, 2007) (“Duke
Modification™) (order modified because respondent spun-off its natural gas assets, the subject
matter of the order); see also AEA Investors 2006 Fund L.P., et. al., Dkt. No. C4297, Order
Reopening and Modifying Final Order (May 2, 2013} (order modified because respondent no
ionger held any interest in the business covered by the order), Koninkiijke Ahold, N.V., Dkt. No.
C-4027, Order Reopening and Modifying Order (July 21, 2006) (order modified because
respondent no longer operated supermarkets in the relevant areas that were subject to the order’s
remaining operative provision); Entergy Corporation, et. al., Dkt. No C-3998, Order Reopening
and Setting Aside Order (July 1, 2005) (order modified because respondent had exited the
business covered by the order). In the Duke Modification, the Commission determined that a
“changed circumstance sufficient to support the setting aside of the Order as to Duke Energy”
(including certain ongoing Order obligations) existed when: (i) Duke spun-off all assets in the
relevant markets to a newly-formed entity that it subsequently divested; (i) as a result, Duke no
longer held any assets in the relevant markets; (iit) the newly-formed entity acknowledged and

agreed that it would continue to comply with the obligations of the Order as Duke Energy’s
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successor; and (iv) Duke Energy stated that it had no present intention to re-enter the relevant
markets. Similarly, here:
i.  Pfizer split-off all assets in the relevant markets to a newly-formed entity, Zoetis, which it
subsequently divested; Pfizer no longer holds any assets in any of the relevant markets;
1.  Zoetis has certified its agreement to become a party to and comply with the Order as
Phizer’s successor (See Affidavit of Heidi Chen, Executive Vice President and General
Counsel, Zoetis Inc,, Exhibit 7); and
ii.  Pfizer has certified via affidavit that it has no present intention to re-enter the relevant
markets. (See Affidavit of Marc Brotman, Vice President & Assistant General Counsel,
Pfizer Inc., Exhibit 5).
Therefore, in light of the foregoing changed condition of fact, the Commission should: (i)
set aside the Order with respect to Plizer and continue as to Pfizer’s successor, Zoetis; and (ii)
grant approval under Paragraph VILE. to Pfizer’s assignment of the Remedial Agreements to

Zoetis.”

D. Public Interest Reqguires Modifying the Order

The Order is no longer required to protect the public interest and should be set aside as to
Pfizer under Section 2.51(b) as it is “no longer needed” because, as described above, Pfizer no
longer has any interest in Zoetis, which holds all assets in the relevant product markets addressed
by the Order. See Requests to Reopen, 65 Fed. Reg. 50636, 50,637 (Aug. 21, 2000), amending
16 C.F.R. § 2.51(b). Pfizer’s modification request is consistent with the goals of the Order and
would eliminate unnecessary costs and burdens to Pfizer and the Commission during the

remaining term of the Order — another four and a half years (through January 25, 2020).

7 See Assignment Agreement, dated February 18, 2015, Exhibit 6.
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Further, because all continuing affirmative obligations under the Order will ultimately be
fulfilled by Zoetis, modifying and setting aside the Order with respect to Pfizer would be the
“more effective or efficient way of achieving the purposes of the Order.” 14, As noted above,
Pfizer’s involvement in the submission of compliance reports intrudes on the confidential
business decisions and actions of Zoetis, an unaffiliated company, and all divestiture products
have been transferred. Therefore, the more effective or efficient way of achieving the purposes
of the Order would be to modify and set it aside with respect to Pfizer and continue its

obligations only as to Pfizer’s successor, Zoetis.

III.  Conclusion

For the foregoing reasons, Pfizer respectfully requests that the Commission grant Pfizer’s
Petition to Reopen and Modify Decision and Order as described herein and grant approval to
Pfizer’s proposed assignment to Zoetis of the Remedial Agreements. The Order as it applies to
Pfizer is unnecessary due to changed conditions of fact and because the public interest no longer

requires it,
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Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing 1s true
and correct.

Executed on January Q&, 2015

Respectfully submitted,

prre

Salvatore Colletti
Zoetis Inc.
VP and Chief Counsel
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Schedule of Exhibits

In the matter of Pfizer Inc. and Wyeth, Decision and Order, dated January 25, 2010
Contribution Agreement, dated January 28, 2013

Global Separation Agreement, dated May 21, 2013

Fifth Annual Report of Compliance, dated January 29, 2015

Affidavit of Marc Brotman, Vice President & Assistant General Counsel, Pfizer Inc.,
dated October 15, 2015

Assignment Agreement, dated February 18, 2015

Affidavit of Heidi Chen, Executive Vice President and General Counsel, Zoetis Inc.,
dated October 13, 2015
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UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Jon Leibowitz, Chairman
Pamela Jones Harbour
William E. Kovacic
J. Thomas Rosch

In the Matter of

PFIZER INC,, Docket No. C-4267

a corporation,
and

WYETH,
a corporation.

e i e i S . e

DECISION AND ORDER
|Public Record Version]

The Federal Trade Commission (“Commission”), having initiated an investigation of the
proposed acquisition by Respondent Pfizer Inc. (“Pfizer”) of Respondent Wyeth, and
Respondents having been fiunished thereafier with a copy of a draft of Complaint that the
Bureau of Competition proposed to present 1o the Commission for its consideration and which, 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, are true,
and waivers and other provisions as required by the Commission’s Rules; and

The Commission having thereafier considered the matter and having determined that it
had reason to believe that Respondents have violated the said Acts, and that a Complaint should
issue stating its charges in that respect, and having thereupon issued its Complaint and an Order

1



to Maintain Assets, and having accepted the executed Consent Agreement and placed such
Consent Agreement on the public record for a period of thirty (30) days for the receipt and
consideration of public comments, and having duly considered the comments received from
interested persons pursuant to section 2.34 of its Rules, now in further conformity with the
procedure described in Commission Rule 2.34, 16 C.F.R. § 2.34, the Commission hereby makes
the following jurisdictional findings and issues the following Decision and Order (“Order”):

1. Respondent Pfizer is a corporation organized, existing and doing business under
and by virtue of the laws of the State of Delaware, with its corporate head office
and principal place of business located at 235 East 42™ St., New York, New York
10017.

2. Respondent Wyeth fk/a American Home Products Corporation is a corporation
organized, existing and doing business under and by virtue of the laws of the
State of Delaware, with its headquarters address at 5 Giralda Farms, Madison,
New Jersey 07940.

3. The Commission has jurisdiction of the subject matter of this proceeding and of
Respondents, and the proceeding is in the public interest.

ORDER
L.
IT IS ORDERED that, as used in the Order, the following definitions shall apply:

A. “Pfizer” means Pfizer Inc., its directors, officers, employees, agents, representatives,
successors, and assigns; and its joint ventures, subsidiaries, divisions, groups and affiliates
in each case controlled by Pfizer (including, buf not limited to, Wagner Acquisition Corp.),
and the respective directors, officers, employees, agents, representatives, predecessors,
successors, and assigns of each. After the Acquisition, Pfizer shall include Wyeth.

B. “Wyeth” means Wyeth, its directors, officers, employees, agents, representatives,
successors, and assigns; and its joint ventures, subsidiaries, divisions, groups and affiliates
in each case controlled by Wyeth (including, but not limited to, Fort Dodge Animal Health),
and the respective directors, officers, employees, agents, representatives, predecessors,
successors, and assigns of each.

C. “Respondent(s)” means Pfizer and Wyeth, individually and collectively.

D. “Commission” means the Federal Trade Commission.

E. “Acquirer(s)” means the following:



1. a Person specified by name in this Order to acquire particular assets or rights that
Respondents are required to assign, grant, license, divest, transfer, deliver, or otherwise
convey pursuant to this Order and that has been approved by the Commyission to
accomplish the requirements of this Order in connection with the Commission’s
determination to make this Order final; or

2. a Person approved by the Commission to acquire particular assets or rights that
Respondents are required to assign, grant, license, divest, transfer, deliver, or otherwise
convey pursuant to this Order.

F. “Acquisition” means the acquisition contemplated by the Agreement and Plan of Merger
among Pfizer Inc., Wagner Acquisition Corp. and Wyeth, dated as of January 25, 2009
(“Agreement and Plan of Merger™).

G. “Agency(ies)” means any government regulatory authority or authorities in the world
responsible for granting approval(s), clearance(s), qualification(s), license(s), or permit(s)
for any aspect of the research, Development, manufacture, marketing, distribution, or sale of
a Product. The term “Agency” includes, without limitation, the United States Food and
Drug Administration (“FDA™), and the United States Department of Agriculture (“USDA™).

H. “Agency Manufacturing Standards™ means:

1. for any Product regulated by the FDA, current Good Manufacturing Practice, i.e.,
c¢GMP, as set forth in the United States Federal Food, Drug, and Cosmetic Act, as
amended, and includes all rules and regulations promulgated by the FDA thereunder; or

2. for any Product regulated by the USDA, current manufacturing regulations contained in
Title 9 of the Code of Federal Regulations pertaining to veterinary biologics and
includes all rules and regutations promulgated by the USDA thereunder.

1. “Animal Health Pipeline Products’” means:

1. all Products in Development by Respondent Wyeth prior o the Effective Date and all
Products (other than the Animal Health Products) that were in Development (whether or
not such Development has been disconiinued) by Respondent Wyeth at any time within
the five (5) year period immediately preceding the Effective Date for use in the
following Fields:

a. the following diseases and pathogens within bovines: pneumonia, reproductive
disease, neurological disease, musculoskeletal disease, renal disease, production
loss disease, hematological disease, ecto and endoparasites (bovine and ovine),
leptospirosis, salmonellosis, Johnne” disease, mastitis, parainfluenza-3 virus, bovine
viral diarrhea virus, infectious bovine rhinotracheitis virus, pasteurellosis, bovine
respiratory syncytial virus, rhinotracheitis, vibriosis, and enteric disease/ diarrhea,
and diseases treatable with chlortetracycline, tetracycline, sulfamethazine,
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sulfachlorpyridazine, ampicillin, cephapirin, cloxacillin, hetacillin, and/or
moxidectin;

b. the following diseases, pathogens, and pharmacological activities within canines:
adenoviruses, bordetellosis, borelleliosis, coronavirus, enteric disease/diarrhea,
respiratory disease, infections, dermatological disease, neurological disease, hepatic
disease, renal disease, opthalmological disease, hematological disease, arthropathy,
distemper, influenza, leptospirosis, parvovirus, parainfluenza, and rabies, and
diseases treatable with ampicillin, hetacillin, cefadroxil, difloxacin, triamcinolone,
and/or etodolac;

c. the following diseases, pathogens, and pharmacological activities within felines:
calicivirus, chlamydia, feline immunodeficiency virus, feline leukemia,
panleukopenia, pneumonitis, rabies, rhinotracheitis, enteric disease/diarrhea,
opthalmological disease, hematological disease, neurological disease,
immunodeficiency, and diseases treatable with ampicillin, hetacillin, cefadroxil,
difloxacin, triamcinolone, and/or etodolac; and

d. the following diseases, pathogens, and pharmacological activities within equines:
rabies, musculoskeletal disease, and diseases treatable with etodolac, triamcinolone,
and/or hyaluronate.

2. all Products in Development by Respondent Pfizer prior to the Effective Date and all
Products that were in Development (whether or not such Development has been
discontinued) by Respondent Pfizer at any time within the five (5) year period
immediately preceding the Effective Date, other than the Animal Health Products, for
use in the following Field: herpes virus within equines.

J. *“Animal Health Product Assets” means all of the specified Respondent’s rights, title and
interest in and to all assets related to such Respondent’s business within the Geographic
Territory related to each of the respective Animal Health Products and Animal Health
Pipeline Products to the extent legally transferable, including the research, Development,
manufacture, distribution, marketing, and sale of each such Product, including, without
limitation, the following:

1. the Animal Health Product Facilities;
2. all Product Intellectual Property;

3. all Product Improvements;

4. all Product Approvals;

5. all Product Manufacturing Technology;



6. all Product Marketing Materials;

7. all Website(s);

8. 2 list of all of the Product Code Numbers, and rights, to the extent permitted by Law:

10.

11.

12.

13.

a.

to require Respondent(s) to discontinue the use of those Product Code Numbers in
the sale or marketing of Products other than with respect to refurns, rebates,
allowances, and adjustments for Animal Hezlth Products sold prior to the Effective
Date;

to prohibit Respondent(s) from seeking from any customer any type of cross-
referencing of those Product Code Numbers with any Retained Product(s);

to seck to change any cross-referencing by a customer of those Product Code
Numbers with the Retained Product(s) (including the right to receive notification
from Respondent(s) of any such cross-referencing that is discovered by
Respondent(s));

to seek cross-referencing from a customer of those Product Code Numbers with the
Acquirer’s Product Code Numbers;

to approve the timing of Respondents’ discontinued use of those Product Code
Numbers in the sale or marketing of Products other than with respect to returns,
rebates, allowances, and adjustments for Animal Health Products sold prior to the
Effective Date; and

to approve any notification(s) from Respondent(s) to any customer(s) regarding the
use or discontinued use of such Product Code Numbers by Respondent(s) prior to
such notification(s) being disseminated to the customer(s);

. all rights to all of Respondents” Applications or Veterinary Biological Product

Authorization(s), as applicable;

the Master Files related to the above-described Applications including, but not limited
to, the pharmacology and toxicology data contained in all Application(s);

all Product Development Reports and research data and test results;

at the Acquirer’s option, all Product Assumed Contracts (copies to be provided to the
Acquirer on or before the Closing Date);

all strategic safety programs submitted to the FDA or USDA, as applicable, that are
designed to decrease product risk by using one or more interventions or tools beyond the
package insert;



14.

15.

16.

17.

18.

all pharmaco and vaccino vigilance data and records, post-marketing surveillance
program to collect patient data, laboratory data and identification information required
to be maintained by the FDA or USDA, as applicable, to facilitate the investigation of
adverse effects;

a list of all customers and/or targeted customers for such Animal Health Product(s) and
the gross sales (in units and dollars) of such Animal Health Products to such customers
on an annual basis for 2007 and 2008, and on monthly a basis for 2009 (year-to-date)
inciuding, but not limited to, a separate list specifying the above-described information
for the High Volume Accounts and including the name of the employee(s) for each High
Volume Account that is or has been responsible for the purchase of such Animal Health
Products on behalf of the High Volume Account and his or her business contact
information;

at the Acquirer’s option and to the extent approved by the Commission in the relevant
Remedial Agreement, all inventory in existence as of the Closing Date including, but
not limited to, raw materials, packaging materials, work-in-process and finished goods;

copies of all unfilled customer purchase orders for such Animal Health Product(s) as of
the Closing Date, to be provided to the Acquirer not later than five (5) days after the
Closing Date; and

all of the relevant Respondent’s books, records, and files directly related to the
foregoing or to such Animal Health Product(s) and/or Animal Health Pipeline Products;

provided, however, that “Animal Health Product Assets” shall not include: (1)
documents relating to either Respondent’s general business strategies or practices
relating to marketing or sales of Products, where such documents do not discuss with
particularity the Antmal Health Products and/or the Animal Health Pipeline Products;
(2) shall not include administrative, financial, and accounting records; (3) quality
control records that are determined by the Interim Monitor or the Acquirer not to be
material to the manufacture of the Animal Health Products and/or the Animal Health
Pipeline Product(s); (4) Respondent Wyeth’s facility Jocated at 2000 Rockford Road,
Charles City, lowa 50616; and (5) assets licensed to the Acquirer pursuant to the
Animal Health Product Licenses.

provided further, however, that in cases in which documents or other materials
included in the relevant assets to be divested contain information: (1) that relates
both to such Animal Health Product(s) and/or such Animal Health Pipeline
Product(s) and to other Products or businesses of ithe Respondent(s) and cannot be
segregated in a manner that preserves the usefulness of the information as it relates to
such Animal Health Product(s) or such Animal Health Pipeline Product(s); or (2) for
which the Respondent(s) has a legal obligation to retain the original copies, the
Respondent(s) shall be required to provide only copies or relevant excerpts of the
documents and materials containing this information. In instances where such copies
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are provided to the Acquirer, the Respondent(s) shall provide such Acquirer access to
original documents under circumstances where copies of documents are insufficient
for evidentiary or regulatory purposes. The purpose of this proviso is to ensure that
Respondent(s) provides the Acquirer with the above-described information without
requiring Respondent(s) completely to divest itself of information that, in content,
also relates to Retained Product(s).

K. “Animal Health Product Core Employee(s)” means the Product Marketing Employees,
Product Sales Employees, Product Research and Development Employees and the Product
Mapufacturing Employees related to each Animal Health Product and/or Animal Health
Product Pipeline Product.

L. “Animal Health Product Divestiture Agreements” means the following agreements:

1. Amended and Restated Asset Purchase Agreement by and among Pfizer Inc., Wyeth,
and Boehringer Ingelheim Vetmedica, Inc., dated September 17, 2009, and all
amendments, exhibits, attachments, agreements, and schedules thereto (“Asset Purchase
Agreement”);

2. License Agreement by and among Pfizer Inc., Wyeth, and Boehringer Ingelheim
Vetmedica, Inc., in the form attached to the Asset Purchase Agreement, and all
amendments, exhibits, attachments, agreements, and schedules thereto;

3. Master Manufacturing and Supply Agreement by and among Pfizer Inc., Wyeth, and
Boehringer Ingelheim Vetmedica, Inc., i the form attached to the Asset Purchase
Agreement, and all amendments, exhibits, attachments, agreements, and schedules
thereto;

4. Transitional Services Agreement between Pfizer Inc., and Boehringer Ingelheim
Vetmedica, Inc., in the form attached to the Asset Purchase Agreement, and all
amendments, exhibits, attachments, agreements, and schedules thereto; and

5. Transitional intellectual Property License Agreement by and between Pfizer Inc.,
Wyeth, and Boehringer Ingelheim Vetmedica, Inc., in the form atiached to the Asset
Purchase Agreement, and all amendments, exhibits, attachments, agreements, and
schedules thereto.

M. “Animal Health Product Facilities” means all assets comprising each of the facilities of
Respondent Wyeth identified below, including, without limitation, all of the following: real
estate; buildings; warehouses; storage tanks; structures; manufacturing equipment; other
equipment; machinery; tools; spare parts; personal property; furniture; fixtures; supplies
associated with each particular facility; and other tangible property, owned, leased, or
operated on or behalf of Wyeth and located at the locations identified below:

1. 800 Fifth Street NW, Fort Dodge, lowa, 5050%; and
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2. 141 East Riverside, Fort Dodge, Iowa 50501;

provided however, that, at the Acquirer’s option, the term “Animal Health Product
Facilities” shall exclude such assets located at these facilities as are deemed by the
Acguirer, in consultation with the Interim Monitor, to be unnecessary for the Acquirer to
Develop, manufacture and sell the Animal Health Products in substantially the same
manner as the Respondents.

N. “Animal Health Product Licenses” means all of the following related to the Animal Health
Products and/or the Animal Health Pipeline Products:

1. a perpetual, non-exclusive, fully paid-up and royalty-free license(s) with rights to
sublicense to all Product Licensed Intellectual Property and all Product Manufacturing
Technology related to general manufacturing know-how:

a. to research and Develop the Animal Health Products and/or Animal Health Pipeline
Products for marketing, distribution or sale within the United States of America;

b. to use, make, have made, distribute, offer for sale, promote, advertise, or sell the
Animal Health Products and/or Animal Health Pipeline Products within the United
States of America;

c. to import or export the Animal Health Products to or from the United States of
America to the extent related to the marketing, distribution or sale of the Animal
Health Products and/or Animal Health Pipeline Products in the United States of
America; and

d. to have the Animal Health Products and/or Animal Health Pipeline Products made
anywhere in the World for distribution or sale within, or import into the United
States of America;

provided further however, that for any Product Licensed Intellectual Property that is
the subject of a license from a Third Party to the Respondents, the scope of the rights
granted hereunder shall only be required to be equal to the scope of the rights granted
by the Third Party to the Respondents;

2. a perpetual, exclusive, fully paid-up and royalty-free license(s) with rights to sublicense
under all Patents related to the Cydectin® Products for all Fields in the Geographic
Territory; and

3. a perpetual, non-exclusive, fully paid-up and royalty-free license(s) with rights to
sublicense under all Patents related to the InfoVax® Patents for all Fields in the
Geographic Territory.



. “Animal Health Products” means all of the following Products, including without limitation,
all dosages, strengths, formulations, salt forms, routes of administration, and presentations
of a Product, any Product Improvements related to such Products, and any medical and/or
veterinary device that are proprietary to the Respondents used for the administration or
application of such Products:

1. all of the following Products marketed or sold by Respondent Wyeth prior to the
Acquisition for use in animals, but excluding humans:

a. “Antivenin Products™ means all Products that contain one or more antibodies to one
or more venoms from the following viperine snakes: Eastern diamondback (C.
adamanteus), Western diamondback (C. atrox), Central and South American
rattlesnake C. terrificus), and fer-de-lance (B. atrox);

b. “Aureomycin Products” means all Products that contain the active pharmaceutical
ingredient generically known as chlortetracycline or Aureomycin chlortetra-cycline,
together with any salts, esters, metabolites, dertvatives, isomers, hydrates, solvates,
ethers, quaternary amines, polymorphs and prodrugs thereof; provided however, the
Aureomycin Products do not include the Aureo® trademark.

c. “Bronchi-Shield® Products” means all Products that contain one or more Antigens
derived from, or to stimulate immunity to, one or more strains of the Bordeteliu
bronchiseptica bacterium;

d. “Calicivax® Products” means all Products that contain one or more Antigens
derived from, or to stimulate immunity to, one or more strains of the calicivirus;

e. “Cefa-Drops® Products” and “Cefa-Tabs® Products” means all Products that contain
the active pharmaceutical ingredient generically known as cefadroxil, together with
any salts, esters, melabolites, derivatives, isomers, hydrates, solvatcs, cthers,
quaternary amines, polymorphs and prodrugs thereof;

f. “Cydectin® Products” means all Products manufactured, marketed, or sold within
the Geographic Territory of the United States of America that contain the active
pharmaceutical ingredient generically known as moxidectin, together with any salts,
esters, metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary
amines, polymorphs and prodrugs thereof; provided however, that the term
“Cydectin® Products” includes only those Products containing moxidectin that are -
sold under the Cydectin® trademark;

2. “Dicural® Products” means all Products that contain the active pharmaceutical
ingredient generically known as difloxacin, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;



. “Dopram® Products” means all Products that contain the active pharmaceutical
ingredient generically known as doxapram hydrochloride, together with any salts,
esters, metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary
amines, polymorphs and prodrugs thereof;

i. “Dry-Clox® Products” means all Products that contain the active pharmaceutical
ingredient generically known as cloxacillin, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

i. “Duramune® Products” means:

(1) all Products that contain one or more Antigens derived from, or to stimulate
tmmunity to, one or more sirains of the canine distemper virus (CDV);

(2) ail Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the canine parvovirus (CPV);

(3) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the Leptospira bacterium, including
without limitation, Leptospira grippotyphosa, Leptospira
icterohaemorrhagiae, Leptospira canicola, and Leplospira pomona; provided
however, that the term “Duramune® Products” does. not include Products
containing these Antigens that are uniquely formulated for use in swine and
sold under the Suvaxyn® trademark;

(4) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the canine Adenovirus Type 2 (CAV-2)
virus;

(5) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the canine adenovirus Type 1 (CAV-1)
VITUS;

(6) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the parainfluenza virus;

(7) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the canine coronavirus (CCV); and

(8) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the bacteria that causes borreliosis,
including without limitation, Borrelia burgdorferi, Borrelia afzelii, and
Borrelia gatinii; provided however, that the term *“Duramune® Products” does
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not include the existing monovalent Product sold under the Lyme Vax®
trademark;

k. “Entervene® Products” means all Products that contain one or more Antigens
derived from, or to stimulate immunity to, one or more strains of the Salmonelia
dublin bacterium;

1. “Ftogesic® Products” means all Products that contain the active pharmaceutical
ingredient generically known as etodolac, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

ey

2

(3)

(4

6))

(6)

“Fel-O-Guard® Products™ and/or “Fel-O-Vax® Products” means:

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the virus that causes panleukopenia;

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the calicivirus virus;

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the virus that causes feline viral
thinotracheitis (FVR);

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the Chlamydia psiftaci bacterium;

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the virus that causes feline leukemia
(FelL.V); and

all Products that contain one or more Antigens derived from, or to stimulate
mmmunity to, one or more strains of the feline immunodeficiency virus;

n. “Hetacin® Products™ means all Products that contain the active pharmaceutical
ingredient generically known as hetacillin, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

0. “Hyaluronate Products” means all Products that contain the active pharmaceutical
ingredient generically known as hyaluronate, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quatemary amines,
polymorphs and prodrugs thereof;
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p. “Leptovax® Products” means all Products that contain one or more Antigens
derived from, or to stimulate immunity to, one or more strains of the Leptospira
bacterium, including without limitation, Leptospira grippotyphosa, Leptospira
icterohaemorrhagiae, Leptospira canicola, and Leptospira pomona; provided
however, that the term “Leptovax® Products” does not include Products containing
these Antigens that are uniquely formulated for use in swine and sold under the
Suvaxyn® trademark;

q. “Mycopar® Products” means all Products that contain one or more Antigens derived
from, or to stimnulate immanity to, one or more strains of the Mycobacterium
paratuberculosis bacterium;

r. “Oblets® Products” means all Products that contain the active pharmaceutical
ingredient generically known as sulfamethazine, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quatemary amines,
polymorphs and prodrugs thereof;

s. “Polyflex® Products” means all Products that contain the active pharmaceutical
ingredient generically known as ampicillin, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

t. “Polyotic® Products” means all Products that contain the active pharmaceutical
ingredient generically known as tetracycline, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

u. “Presponse® Products” means:

(1) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the Pasteurella multocida bacterium;
provided however, that the term “Presponse® Products” does not include
Products containing these Antigens that are uniquely formulated for use in
poultry; and

(2) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the Mannheimia haemolytica bacterium,

v. “Prism® Products” (hybrid killed/modified live virus) means:
(1) all Products that contain one or more Antigens derived from, or to stimulate

immunity to, one or more strains of the virus that causes infectious bovine
rhinotracheitis (IBR);
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3)

“)

all Producis that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the virus that causes bovine viral diarrhea

(BVD);

all Products that contain one or more Antigens derived from, or to stirnulate
immunity to, one or more strains of the bovine respiratory syncytial virus
(BRSV); and

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the parainfluenza-3 virus (PL);

. “Promace® Products” means all Products that contain the active pharmaceutical
ingredient generically known as acepromazine, together with any salis, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

. “Pyramid® Products” (using modified live viruses) means:

(D

¢

€))

4

&)

ail Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the virus that causes infectious bovine
rhinotracheitis (IBR);

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the virus that causes bovine viral diarrhea
(BVD);

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the bovine respiratory syncytial virus

(BRSV);

all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the parainfluenza-3 virus (PL); and

all Products containing any one of the above-described Antigens (1-4) in
combination with one or more Antigens derived from, or to stimulate
immunity to, one or more strains of Leptospira and/or Mannheimia
haemolytica;

. “Rabvac® Products” means all Products that contain one or more Antigens derived
from, or to stimulate immunity to, one or more strains of the rabies virus marketed
and sold by Respondent Wyeth for use in animals prior to the Acquisition;

. “Sedazine® Products™ means all Products that contain the active pharmaceutical
ingredient generically known as xylazine, together with any salts, esters,
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metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

. “Sulmet® Products” means all Products that contain the active pharmaceutical
ingredient generically known as sulfamethazine, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

. “Synanthic® Products” means all Products that contain the active pharmaceutical
ingredient generically known as oxfendazole, together with any salts, esters,
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines,
polymorphs and prodrugs thereof;

. “The Puppyshot® Products” shall have the same definition as the Duramune®
Products;

. “ToDAY® Products” or “Cefa-Lak® Products” means all Products that contain the
active pharmaceutical ingredient generically known as cephapirin, together with any
salts, esters, metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary
amines, polymorphs and prodrugs thereof;

. “ToMORROW?® Products” or “Cefa-Dri® Products” means all Products that contain
the active pharmaceutical ingredient generically known as cephapirin, together with
any salts, esters, metabolites, derivatives, isomers, hydrates, solvates, ethers,
quaternary amines, polymorphs and prodrugs thereof;

. “Triangle® Products” (using killed viruses) means:

(1) all Products that contain one or more Anﬁgens derived from, or to stimulate
immunity to, one or more strains of the virus that causes infectious bovine
rhinotracheitis (IBR);

(2) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the virus that causes bovine viral diarrhea
(BVD);

(3) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the bovine respiratory syncytial virus

(BRSV);

(4) all Products that contain one or more Antigens derived from, or to stimulate
immunity to, one or more strains of the parainfluenza-3 virus (PL); and

(5) all Products containing any one of the above-described Antigens (1-4) in
combination with one or more Antigens derived from, or to stimulate

14



gge.

3

immunity to, one or more strains of Leptospira and/or Mannheimia
haemolytica;

“Trichguard® Products” means all Producis that coniain one or more Antigens
derived from, or to stimulate immunity to, one or more sirains of the
Tritrichomonas foetus protozoan and all Products conizining Trichomonas foetus
Antigen in combination with one or more Antigens derived from, or to stimulate -
immunity to, one or more strains of Leptospira and/or Campylobacter fetus;

“Trivib® Products” means all Products that contain one or more Antigens derived
from, or to stimulate immunity to, one or more strains of any of the following
microorganisms:

(1) Campylobacter fetus,

(2) Leptospira pomona;

(3) Leptospira hardjo;

(4) Leptospira grippotyphosa;

(5) Leptospira canicola; and/or

(6) Leptospira icterohaemorrhagiae;

provided however, that the term “Trivib® Products™ does not include Products
containing these Antigens that are uniquely formulated for use in swine and sold
under the Suvaxyn® trademark;

“Vetalar® Products” means all Products sold under the trademark Vetalar® that
contain the active pharmaceutical ingredient generically known as ketamine,
together with any salts, esters, metabolites, derivatives, isomers, hydrates, solvates,
ethers, quaternary amines, polymorphs and prodrugs thereof;

“Vetalog® Products” means all Products sold under the trademark Vetalog® that
contain the active pharmaceutical ingredient generically known as triamcinolone,
together with any salts, esters, metabolites, derivatives, isomers, hydrates, solvates,
ethers, quaternary amines, polymorphs and prodrugs thereof, and

“Vetisulid® Products” means all Products that contain the active pharmaceutical
ingredient generically known as sodium sulfachlorpyridazine, together with any
salts, esters, metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary
amines, polymorphs and prodrugs thereof; and
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2. all of the following Products marketed or sold by Respondent Pfizer prior to the
Acquisition for use in animals, but excluding humans:

a. “Rhinomune® Products” means all Products that contain one or more Antigens
denived from, or to stimulate immunity to, one or more strains of the equine herpes
virus Type 1 (EHV-1); and

b. “Rhino-flu® Products” means all Products that contain one or more Antigens
derived from, or to stimulate immunity to, one or more strains of the equine herpes
virus Type 1 (EHV-1).

P. “Antigen” means any substance that when introduced to the body stimulates an

immunological response. The term “Antigen” includes, without limitation, live or killed
viruses, attenuated viruses, parts of viruses, toxins, bacteria, and foreign blood cells.

Q. “Application(s)” means all of the following, as defined in the United States Federal Food,
Drug and Cosmetic Act, as amended: “Investigational New Animal Drug Application”
(“INADA”), “New Animal Drug Application” (“NADA”), “Abbreviated New Animal Drug
Application” (“ANADA?), or “Conditional New Animal Drug Application” (“CNADA™)
for a Product filed or to be filed with the FDA, or its foreign Agency equivalent, and all
supplements, amendments, and revisions thereto, any preparatory work, drafts and data
necessary for the preparation thereof, and all correspondence between Respondents and the
FDA or other Agency related thereto. The term “Application” and all of the foregoing
terms or abbreviations include the foreign equivalents of the above-referenced filings and
activities with the foreign counterpart(s) of the FDA.

R. “Biological Manufacturing and Testing Materials” means:

1. Reagents;

2. assays (including, without limitation, potency and microorganism cell protein assays);
3. Master Cells;

4. Master Seeds;

5. hybridomas;

6. antibodies;

7. cell culture media and similar materials;

8. nutrient feed for cells and microorganisms;

9. challenge materials; and
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10. references;

to the extent any of the foregoing are being used, suitable for use, have been used, or are
planned to be used, by Respondents for the manufacture, use, Development, or
commercialization of the Animal Health Product(s) and/or Animal Health Pipeline
Products.

. “Boehringer Ingelheim™ means Boehringer Ingelheim Vetmedica, Inc., a corporation
organized, existing and doing business under and by virtue of the laws of the State of
Delaware, with its headquarters address at 2621 North Belt Highway, St. Joseph, Missouri
64506-2002.

. “Clinical Trial(s)” means a controlled study in animals, including the target species with
respect to a particular Product, of the safety or efficacy of a Product, and includes, without
limitation, such clinical trials as are designed to support expanded labeling or to satisfy the
requirements of an Agency in connection with any Product Approval and any other animal
study used in research and Development of Animal Health Products and/or Animal Health
Pipeline Products.

. “Closing Date” means, as to each Divestiture Product, the date on which Respondent(s) (or
a Divestiture Trustee) consummates a transaction to assign, grant, license, divest, transfer,
deliver, or otherwise convey assets related to such Divestiture Product to an Acquirer
pursuant to this Order.

. “Component(s)” means any active ingredient, Antigen, nucleic acids encoding an Antigen,
adjuvant, and/or other component of a Product that is intended to affect the efficacy or
safety of an active ingredient of such Product; provided however, that Respondents may
retain the right, concurrently with the Acquirer’s rights, to use adjuvants and excipients that
are used in Divestiture Products and Retained Products.

. “Confidential Business Information™ means all information owned by, or in the possession
or control of, a Respondent that is not in the public domain and that is directly related to the
research, Development, manufacture, marketing, commercialization, importation,
exportation, cost, supply, sales, sales support, or use of