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Re: In the Matter of Pfizer Inc. and Zoetis Inc. (Docket No. C-4267; File No. 09 1-0053); 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, 20 10 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. § 2.5l(b). Please be infonned 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 approvals 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. 

Si nee.rely '. .• 6 :.:;:::::: 
d--~)c·~--.L---------· 

( ~-David-rt:' orenneman 

Enclosures 
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COMMISSIONERS: 

In the Matter of 

PFIZER INC., 
a corporation, 

and 

WYETH, 
a corporation. 

UNITED STATES OF AMERICA 
BEFORE FEDERAL TRADE COMMISSION 

Edith Ramirez, Chairwoman 
Julie Brill 
Maureen K. Ohlhausen 
Terrel Mcsweeny 

Docket No. C-4267 

PUBLIC VERSION 

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 Respondent1 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 VILE. 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 

1 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 Order2
. 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 VIII.B., only annual reporting3 (which 

is done entirely by Zoetis) and certain notification requirements (which are inapplicable to 

Pfizer) remain as affirmative obligations. 

2 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 infonned the parties on 
December 18, 2014 that they no longer needed to submit compliance reports every 60 days pursuant to Paragraph 
Vlll .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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PUBLIC VERSION 

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, 

development, manufacture, distribution, and sale of animal health products, through its P AH 

division, and Wyeth was engaged in the research, development, manufacture, distribution, and 

sale of animal health products, through Fort Dodge. 

Fallowing 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 grarit certain Animal Health 

Product Licenses to BIVI and to provide BIVI with ce1tain ancillary transitional e:1.nd 

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 a~leging 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 Commission-appointed 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, datec.l 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 a result, 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.4 

4 

DBJ / 85161204.l 4 



PUBLIC VERSION 

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 Obiigations 

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 VIII.D. of the Order. In addition, Paragraph III.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"): 

• Paragraphs II.E.4.-II.E.6. and III.F.4.-III.F.6. restrict Pfizer's use of Confidential 

Business Information, as applicable; 

• Paragraph II.F. 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; 

• Paragraph ILL. requires Pfizer not to join, file, prosecute or maintain any suit, in law or 

equity, against BIVI for the research, development, manufacture, use, import, export, 

distribution, or sale of the Animal Health Products acquired by BIVI under specified 

patents; and 

• Paragraphs II.O. and III.K. require Pfizer not to interfere with the use of Product 

Trademarks that have been transferred to BIVI. 
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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 S(b) of the FTC Act, 15 U.S.C. § 45(b), and Section 2.Sl(b) of the Commission's 

Rules of Practice, 16 C.F.R. §2.Sl(b), provide that, upon request of a party, the Commission 

shall reopen an order and consider whether 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 whoie or in part, or that the pubiic interest so requires." (16 C.F.R. § 

2.5l(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 P AH 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.5 

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 VIILD. 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 specifically to Equine Antheimintic Products, and therefore the reporting 

obligations related to the acquisition of any company that has Equine Anthelmintic Products set 

forth in Paragraph III.L. relate solely to Zoetis and are inapplicable to Pfizer.6 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. 

6 See Duke Energy Corporation, Order Reopening and Modifying Order, Docket No. 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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11. 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. 

DBI/ 85161204.1 

• Paragraphs II.E.4.-6. and III.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 ILE.4.-6. and IILF.4.-6. 

relate solely to Zoetis and are inapplicable to Pfizer. 

• Paragraphs II.F. and ILL.: 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 11.F. and ILL. relate solely to Zoetis 

and are inapplicable to Pfizer. 

• Paragraphs 11.0. and III.K.: Finally, Pfizer transferred ownership of all animal 

health product trademarks to Zoetis. Accordingly, all ongoing obligations set 

forth in Paragraphs in 11.0. and III.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 Modifying 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 

longer held any interest in the business covered by the order); Koninklijke Ahold, NV, 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; (ii) as a result, Duke no 

longer held any assets in the relevant markets; (iii) 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: 

1. 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; 

IL Zoetis has certified its agreement to become a party to and comply with the Order as 

Pfizer's successor (See Affidavit of Heidi Chen, Executive Vice President and General 

Counsel, Zoetis Inc., Exhibit 7); and 

111. Pfi.zer 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 Pfizer 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.7 

D. Public Interest Requires 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, 50,63 7 (Aug. 21, 2000), amending 

16 C.F.R. § 2.Sl(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." Id. 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 is true 
and correct. 

Executed on January d.~ , 2015 

Respectfully submitted, 

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

1. In the matter of Pfizer Inc. and Wyeth, Decision and Order, dated January 25, 2010 
2. Contribution Agreement, dated January 28, 2013 
3. Global Separation Agreement, dated May 21, 2013 
4. Fifth Annual Report of Compliance, dated January 29, 2015 
5. Affidavit of Marc Brotman, Vice President & Assistant General Counsel, Pfizer Inc., 

dated October 15, 2015 
6. Assignment Agreement, dated February 18, 2015 
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dated October 13, 2015 
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COMMISSIONERS: 

In the Matter of 

.PFIZER lNC., 
a corporation,_ 

and 

WYETH, 
a corporation. 

UNITED STATES OF AMERICA 
BEFORE FEDERAL TRADE COMMISSION 

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

DECISION AND ORDER 
[Public Record Version] 

) 
} 
) 
) 
) 
) 
) 
) 
) 
) 
) 

0910053 

Docket No. C- 4267 

The Federal Trade Commission ("Commission" ), having initiated an investigation of the 
proposed acquisition by Respondent Pfizer Inc. ("Pfizer") of Respondent Wyeth, and 
Responden_ts having been furnished thereafter with a copy of a draft of Complaint that the 
Bureau of Competition proposed to presenl to 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 US.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 Com.mission having thereafter 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 ther~tipon issued its Complaint and an Order 

I 



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 42nd St., New York, New York 
10017. 

2. Respondent Wyeth f/k/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 

I. 

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, but not limited to, Wagner Acquisition Corp.), 
and the respective directors, offict::rs, 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: 
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1. a Person specified by name in this Order to acqillre 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 Commission 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), orpermit(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., 
cGMP, 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 regulations promulgated by the USDA thereunder. 

I. "Animal Health Pipeline Products" means: 

1. all Products in Development by Respondent Wyeth prior to the Effective Date and all 
Products (other than the Animal Health Products) that were in Development (whether or 
not such Development has been discontinued) 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, nelirological disease, musculoskeletal disease, renal disease, production 
loss disease, hematological disease, ecto and endoparasites (bovine and ovine), 
leptospirosis, salmonellosis, Johnne' disease, mastitis, parain:fluenza-3 virus, bovine 
viral diarrhea virus, infectious bovine rhinotracheitis vims, 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, artbropathy, 
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, 
panleuk.openia, 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 byaluronate. 

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 hnprovements; 

4. all Product Approvals; 

5 . all Product Manufacturing Technology; 
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6. all Product Marketing Materials; 

7. all Website(s); 

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

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 returns, rebates, 
allowances, and adjustments for Animal Health Products sold prior to the Effective 
Date; 

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

c. to seek 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) ); 

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

e. 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 

f. 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); 

9. all rights to all of Respondents' Applications or Veterinary Biological Product 
Authorization(s), as applicable; 

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

11. all Product Development Reports and research data and test results; 

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

13. 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; 
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14. 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; 

15. 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) 
including, 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; 

16. 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; 

17. 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 

18. 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 Animal 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 Int~rim Monitor or the Acquirer not to be 
mate1ialto the manufacture of the Animal Health Products and/or the Animal Health 
Pipeline Product(s); ( 4) Respondent Wyeth's facility located at 2000 Rockford Road, 
Charles City, Iowa 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 the 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 

6 



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 
Manufacturing 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 Ingelheirn Vetmedica, Inc., in the form attached to the Asset Purchase 
Agreement, and all ~mendrnents, 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 attached 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, Iowa, 50501; 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 
Acquirer, 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 
sub license under all Patents related to the Info Vax® Patents for all Fields in the 
Geographic Territory. 
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0. "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, derivatives, 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 uf tht: Bordetella 
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, melabulites, de1ivatives, isomers, hydrates, solvatcs, ethers, 
quaternary amines, polymorphs and piodrugs 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; 

g. "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; 
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h. "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; 

1. "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; 

J. "Duramune® Products" means: 

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

(2) all 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 canic.:ola, 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 (CA V-2) 
vrms; 

(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) 
vrms; 

(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 "Durarnune® 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 Salmonella 
dublin bacterium; 

I. "Etogesic® 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; · 

m. "Fel-0-Guard® Products" and/or "Fel-0-Vax® Products" 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 panleukopenia; 

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

(3) 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 
rhinotracheitis (FVR); 

( 4) all Products that contain one or more Antigens derived from, or to stimulate 
immupity to, one or more strains of the Chlamydia psittaci bacterium; 

(5) 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 
(FeLV); and 

( 6) all Products that contain one or more Antigens derived from, or to stimulate 
immunity to, one or more strains of the feline imi11unodeficiency 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; 

o. "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, quaternary 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 stimulate immunity to, one or more strains of the Myca bacterium 
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, quaternary 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 mun~ 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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(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); and 

( 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 (PI3); 

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

x. "Pyramid® Products" (using modified live viruses) 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); 

(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 (PI3); 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 
immunity to, one or more strains of Leptospira and/or Mannheimia 
haemolytica; 

y. "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; 

z. "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; 

aa. "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; 

bb. "Synanthic® Products" means all Products that contain the active pharmaceutical 
ingredient generically known as oxfend8.zole, together with ariy salts, esters, 
metabolites, derivatives, isomers, hydrates, solvates, ethers, quaternary amines, 
polymorphs and prodrugs thereof; 

cc. "The Puppyshot® Products" shall have the same definition as the Duramune® 
Products; 

dd. "ToDA y® 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; 

ee. "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; 

ff. "Triangle® Products" (using killed viruses) means: 

(I) 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); 

(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 (Pl3); 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 



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

gg. "Trichguard® Products" means all Products that contain one or more Antigens 
derived from, or to stimulate immunity to, one or more strains of the 
Tritrichomanas foetus protozoan and all Products containing 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; 

hh. "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 pamona; 

(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; 

11. "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; 

JJ. "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 

kk. "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 
derived 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 am.ended: "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. 

S. "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. 

T. "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. 

U. "Closing Date" means, as to each Divestihlre 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. 

V . "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. 

W. "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, ~ost, supply, sales, sales support, or use of the Divestiture Product(s); 

provided however, that the restrictions contained in this Order regarding the 
Respondents' use, conveyance, provision, or disclosure of "Confidential Business 
Information" shall not apply to the following: 

1. information that subsequently falls within the public domain through no violation of this 
Order or breach of confidentiality or non-disclosure agreement with respect to such 
information by Respondent(s); 

2. information related to the Divestiture Products that were researched, Developed, 
manufactured~ marketed, or sold by Respondent Pfizer that Respondent Wyeth can 
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demonstrate it obtained without the assistance of Respondent Pfizer prior to the 
Acquisition; 

3. information related to the Divestiture Products that were researched, Developed, 
manufactured, marketed, or sold by Respondent Wyeth that Respondent Pfizer can 
demonstrate it obtained without the assistance of Respondent Wyeth prior to the 
Acquisition; 

4. information that is required by Law to be publicly disclosed; 

5. information that does not directly relate to the Divestiture Products; 

6. information relating to either Respondent's general business strategies or practices 
relating to research, Development, manufacture, marketing or sales of animal health 
Products that does not discuss with particularity the Divestiture Products; or 

7. information specifically excluded from the Animal Health Product Assets. 

X. "Contract Manufacture" means: 

1. the manufacture of a Divestiture Product, or ingredient or Component thereof, or 

2. the provision of any part of the manufacturing process including, without limitation, the 
finish, fill, and/or packaging of a Divestiture Product, 

to be supplied or provided by Respondents to an Acquirer or to the Designee of an 
Acquirer. 

Y. "Contract Manufacture Product" means any Divestiture Product, or ingredient or 
Component thereof, for which any part of the manufacturing process is performed by the 
Respondent(s) prior to the Closing Date at a facility that is not subject to divestiture 
pursuant to this Order. 

Z. "Designee" means any Person other than a Respondent that has been designated by an 
Acquirer to manufacture a Divestiture Product for that Acquirer. 

AA. "Development" means all preclinical and clinical drug and biological research and 
development activities (including formulation), including test method development and 
stability testing, toxicology, formulation, process development, manufacturing scale-up, 
development-stage manufacturing, quality assurance/quality control development, statistical 
analysis and report writing, conducting Clinical Trials for the purpose of obtaining any and 
all approvals, licenses, registrations or authorizations from any Agency necessary for the 
manufacture, use, storage, import, export, transport, promotion, marketing, and sale of a 
Product (including any government price or reimbursement approvals), Product approval 
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and registration, and regulatory affairs related to the foregoing. "Develop" means to engage 
in Development. 

BB. "Direct Cost" means a cost not to exceed the cost oflabor, material, travel and other 
expenditures to the extent the costs are directly incurred to provide the relevant assistance or 
service. "Direct Cost" to the Acquirer for its use of any of Respondents' employees' labor 
shall not exceed the average hourly wage rate for such employee; 

provided, however, in each instance where: (1) an agreement to divest relevant assets is 
specifically referenced and attached to this Order, and (2) such agreement becomes a 
Remedial Agreement for a Divestiture Product, "Direct Cost" means such cost as is 
provided in such Remedial Agreement for that Divestiture Product. 

CC. "Divestiture Product( s )" means the following: the Animal Health Products, the Animal 
Health Pipeline Products and the Equine Anthelrnintic Products, individually and 
collectively. 

DD. "Divestiture Product Releasee(s)" means the Acquirer for the assets related to a particular 
Divestiture Product or any Person controlled by or under common control with such 
Acquirer, or any licensees, sublicensees, manufacturers, suppliers, distributors, and 
customers of such Acquirer, or of such Acquirer-affiliated entities. 

EE. "Divestiture Trustee" means the trustee appointed by the Commission pursuant to the 
relevant provisions of this Order. 

FF. "Domain Name" means the domain name(s), universal resource locators ("URL"), and 
registration(s) thereof, issued by any Person or authority that issues and maintains the 
domain name registration. "Domain Name" shall not include any trademark or service mark 
rights to such domain names other than the rights to the Product Trademarks required to be 
divested. 

GG. "Effective Date" means the earliest of the following dates: 

1. the date the Respondents close on the Acquisition pursuant to the Agreement and Plan 
of Merger; 

2. the date the merger contemplated by the Agreement and Plan of Merger becomes 
effective by filing the certificate of merger with the Secretary of State of the State of 
Delaware; or 

3. the date on which Respondent Pfizer acquires, directly or indirectly, fifty (50) percent or 
more of the voting securities of Respondent Wyeth. 

HH. "Equine Anthelmintic Product(s)" means all Product(s) that are for use within equines and 
that contain the active pharmaceutical ingredient lvermectin and any dose form, 
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presentation, or iine extension thereof "Equine Anthelmintic Product(s)" includes, without 
limitation, any combination oflvennectin with any other Product, and any Product 
marketed or sold, or to be marketed or sold under the Equimax® or Equell® Product 
Trademarks. 

II. "Equine Anthelmintic Product Agreement" means the Protocol and Amendment regarding 
The License and The Supply Agreements for Equimax® and Equell® Products ofVirbac 
between Pfizer Inc. and Virbac Corporation, dated as of July 24, 2009, and all amendments, 
exhibits, attachments, agreements, and schedules thereto. 

JJ. "Equine Anthelmintic 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 United 
States of America related to each of the respective Equine Anthelmintic Products to the 
extent legally transferable, including the distribution, marketing, and sale of each such 
Product, including, without limitation, the following assets related to each of the Equine 
Anthelmintic Products: 

1. all Product Copyrights; 

2. all Product Trademarks; 

3. all Product Tradedresses; 

4. all Product Marketing Materials; 

5. all Websites; 

6. at Virbac's option, all Pro~uct Assumed Contracts (copies to be provided to Virbac on 
or before the Effective Date); 

7. all rights to obtain and file for patents, trademarks, and copyrights and registrations 
thereof; 

8. a list of all customers and/or targeted customers for the Equine Anthelmintic Products 
and the net sales (in either units or dollars) of such Products to such customers on either 
an annual, quarterly, or monthly basis including, 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 Equine Anthelmintic Products on behalf of the 
High Volume Account and his or her business contact information; 

9. at Virbac' 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 
related to the Equine Anthelmintic Products; 
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10. copies of all unfilled customer purchase orders for the Equine Anthelmintic Products as 
of the Closing Date, to be provided to Virbac not later than five (5) days after the 
Closing Date; 

11. at Virbac's option, subject to any rights of the customer, all unfilled customer purchase 
orders for the Equine Anthelmintic Products; and · 

12. all of the relevant Respondent's books, records, and files directly related to the 
foregoing or to the Equine Anthelmintic Products; 

provided, however, that "Equine Anthelmintic 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 Equine Anthelmintic ·Products; and (2) shall not include 
administrative, financial, and accounting records; 

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 the Equine Anthelmintic Products and to other Products or businesses of the 
Respondent(s) and cannot be segregated in a manner that preserves the usefulness of 
the information as it relates to the Equine Anthelmintic Products; or (2) for which the 
Respondent(s) has a legal obligation to retain the original copies, the Respondent(s) 
shall be requjred to provide only copies or relevant excerpts of the documents and 
materials containing this information. In instances where such copies are provided to 
Virbac, the Respondent(s) shall provide Virbac 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 Virbac with the above-described information without requiring 
Respondent(s) completely to divest itself of information that, in content, also relates 
to Retained Product(s). 

KK. "Equine Anthelmintic Core Employees" means the Product Marketing Employees related to 
the Equi.11e Anthelmint ic Pro~ucts. 

LL. . "Equine Anthelmintic New Joint Development Partner" means any Person designated by 
Virbac as its partner to provide any aspect of the research, Development, manufacture, use, 
import, export, distribution, marketing, or sale related to the Equine Anthelmintic Products. 

MM. "Field" means the prevention, treatment, diagnosis, or control of a particular disease within 
a particular family, genus, and/or species of non-human animals. 

NN. "Geographic Territory" shall mean the United States of America, including all its territories 
and possessions, unless otherwise specified. 

21 



00. "Government Entity'' means any Federal, state, local or non-U.S. government, or any court, 
legislature, government agency, or government commission, or any judicial or regulatory 
authority of any government. 

PP. "High Volume Account(s)" means any retailer, wholesaler or distributor whose annual
and/or projected annual aggregate purchase amounts (on a com,pany-wide level), in units or 
in dollars, of a Divestiture Product in the United States of America from the Respondent 
was, or is projected to be among the top twenty (20) highest of such purchase amounts by 
the Respondent's U.S. customers on any of the following dates: (1) the end of the last 
quarter that immediately preceded the date of the public announcement of the proposed 
Acquisition; (2) the end of the last quarter that immediately preceded the Effective Date; (3) 
the end of the last quarter that immediately preceded the Closing Date for the relevant 
assets; or ( 4) the end of the .last quarter following the Acquisition and/or the Closing Date. 

QQ. "Info Vax® Patents" means US Patent No. 5,704,648, Canadian Patent No. 2,237,570 and 
any and all patent rights claiming priority thereto. 

RR. ' 'Interim Monitor" means any monitor appointed pursuant to Paragraph IV ofthis Order or 
Paragraph ill of the related Order to Maintain Assets. 

SS. "Law" means all laws, statutes, rules, regulations, ordinances, and other pronouncements by 
any Government Entity having the effect of law. 

TT. "Master Cell(s)" means the master cell, working cell, and production cell existing as of the 
Closing Date required or used in the production of the specified Product(s). 

UU. "Master Files" means submissions made to the FDA in order to provide confidential, 
detailed information about facilities, processes, or articles used in the manufacturing, 
processing, packaging, and storing of one or rnore veterinary drugs, and includes both 
master files maintained by the FDA Center for Drug Evaluation and Research (generally 
referred to as drug master files) and those maintained by the FDA Center for Veterinary 
Medicine (generally referred to as veterinary master files). 

VV. "Master Seed(s)" means the master seed, working seed and production seed existing as of 
the Closing Date required or used in the production of the specified Products(s). 

WW. "Order Date" means the date on which this Decision and Order becomes final. 

XX. "Order to Maintain Assets" means the Order to Maintain Assets incorporated into and made 
a part of the Agreement Containing Consent Orders. 

YY. "Ownership Interest" means any and all rights, present or contingent, to hold any voting or 
nonvoting stock, share capital, equity or other interests, or beneficial ownership in a Person. 
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ZZ. "Patent(s)" means all patents, patent applications, including provisional patent applications, 
invention disclosures, certificates of invention and applications for certificates of invention 
and statutory invention regi~trations, in each case existing as of the Closing Date (except 
where this Order specifies a different time), and includes all reissues, additions, divisions, 
continuations, continuations-in-part, supplementary protection certificates, extensions and 
reexaminations thereof, all inventions disclosed therein, and all rights therein provided by 
international treaties and conventions, related to any Product of or owned or licensed by 
Respondent(s) as of the Closing Date (except where this Order specifies a different time). 

AAA. "Person'' means any individual, partnership, joint venture, firm, corporation, associatism, 
trust, unincorporated organization, or other business or Government Entity, and any 
subsidiaries, divisions, groups or affiliates thereof. 

BBB. "Process and Analytical Documents" means the following documents, whether in paper, 
electronic or other format, related to the proc~sses and Product Manufacturing Technology 
used by Respondents to manufacture Animal Health Products and/or Animal Health 
Pipeline Products and the applicable analytical methods used by Respondents: 

1. Master Cell and Master Seed bank documentation, which includes but is not limited to, 
the following: 

a. Master Cell Line and Master Seed Generation Technical Report (including: 
description of the host cell history, cell line generation procedures, vector 
construction, and selection/cloning, if any, and stability data, and transmissible 
spongifonn encephalopathy ("TSE") certificates on ingredients); 

b. Preliminary Master Cell and Master Seed Bank Preparation Technical Report 
(including: description of banking procedures including storage conditions, vial 
thaw results, and in-house and contract lab test reports (sterility, mycoplasma, and 
any other contaminants)); 

c. Master Cell and Master Seed Stability Technical Report (including: description of 
methodology, evaluation of cell grow1h and Master Seed titers (at increasing cell 
age), and any results of genetic mutation studies); 

d. Master Cell and Master Seed Banking Process Description (including: list of raw 
materials and suppliers, list of consumables, list of equipment, media and solution 
recipes, culture working volumes and conditions, criteria for transfer, seed ratios 
and process set points); 

e. Master Cell and Master Seed Bank Specification (including: quality assurance 
approved Master Cell and Master Seed bank specification); 
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f. Master Cell and Master Seed Bank Raw Materials Documentation (including: list 
of raw materials, source and lot numbers used for Master Cell and Master Seed 
banking and verification of origin); 

g. Master Cell and Master Seed Bank Batch Record (including: executed and released 
batch records for Master Cell and Master Seed bank preparation and methodology 
and certificate of analysis); and 

h. Master Cell and Master Seed Bank Test Reports (including: copy oftest reports for 
safety and quality assurance testing of Master Cell and Master Seed bank by in
house and contract lab); 

2. Drug and Biological Substance Process fuformation Documentation, which includes the 
following: 

a. Cell Culture Process Description for Specified Engineering Run (including: list of 
raw materials and suppliers, list of consumables, list of equipment, media and 
solution recipes, culture working volumes, criteria for transfer, seed ratios, process 
set points, sampling requirements, criteria for feeding, and feed schedule); 

b. Harvest Process Description for Specified Engineering Run (including: list of raw 
materials and suppliers, list u[ consum~bles, list of equipment, solution recipes, 
process set points, sampling requirements, and criteria for inltiating harvest); 

c. Purification Process Description for Specified Engineering Run (including: list of 
raw materials and suppliers, list of consumables, list of equipment, solution recipes, 
process set points, analytic and quality assurance data obtained at the beginning, 
during and ending of the Run, and sampling requirements); 

d. Drug Substance Formulation Process Description for Specified Engineering Run 
(including: list of raw materials and suppliers, list of consumables, list of 
equipment, solution recipes, process set points, and sampling requirements); 

e. Cell Culture Process Development Reports (i.e., summary of experiments 
performed during development of the cell culturing process); 

f. Harvest Process Development Reports (i.e., summary of experiments performed 
during development of the harvesting process); 

g. Purification Process Development Reports (i.e., summary of experiments performed 
during development of the purification process); 

h. Formulation Process Development Reports (i.e., summary of experiments 
performed during development of the formulation process); 
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i. Viral Clearance Study In-House and Contract Lab Reports (i.e. , summary of viral 
clearance/inactivation study results and conclusions (i.e., total logs clearance)); 

J· Drug and Biological Substance Specification (i.e., the quality assurance approved 
drug substance specification and biological quality standards for all Components); 

k. Drug and Biological Substance Process Raw Materials Documentation (including: 
list of raw materials used for drug and biological substance manufacturing and 
verification of origin, including specifications and risk assessment); 

I. Batch Records for Agency Manufacturing Standards - Purification (i.e., executed 
and released batch records, including in-process controls and testing results) ; 

m. Batch Records for Agency Manufacturing Standards - Formulation (i.e., executed 
and released batch records, including in-process controls and testing results); 

n. Drug Substance Stability Reports (including: summary of drug substance stability); 
and 

o. Test Results for Agency Manufacturing Standards (including: antibody 
concentration, endotoxin, sterility, mycoplasma, in vitro viral, and bioburden); 

3. Process for Technical Transfer Documentation including: technical transfer plan 
detailing responsibilities, deliverables and targeted time line; transfer protocols, 
detailing responsibilities, procedures, sampling plan and criteria for transfer success for 
each of the following: cell culture process, harvest process, purification process, 
formulation process; transfer reports summarizing the results of the following transfers: 
cell culture process, harvest process, purification process, formulation process; and 

4. Analytical Methods for Technical Transfer: potency, identity, and safety-assay 
development report detailing the development and qualification of the assay; potency 
and safety assay transfer protocol, detailing responsibilities, procedures, and criteria for 
transfer success; and potency assay transfer report summarizL."'lg the results of the 
transfer. 

CCC. "Product(s)" means any pharmaceutical, biological, or genetic composition containing any 
formulation or dosage of a compound referenced as its pharmaceutically, biologically, or 
genetically active ingredient. 

DDD ... Product Approval(s)" means any approvals, registrations, permits, licenses, consents, 
authorizations, and other approvals, and pending applications and requests therefor, required 
by applicable Agencies related to the research, Development, manufacture, distribution, 
finishing, packaging, marketing, sale, storage or transport of the Product within the United 
States of America, and includes, without limitation, all approvals, registrations, licenses or 
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authorizations granted in connection with any Application or Veterinary Biological Product 
Authorization. 

EEE. "Product Assumed Contracts" means all of the following contracts or agreements (copies of 
each such contract to be provided to the Acquirer on or before the Closing Date and 
segregated in a manner that clearly identifies the purpose(s) of each such contract): 

1. that make specific reference to the Divestiture Product(s) and pursuant to which any 
Third Party is obligated to purchase, or has the option to purchase without further 
negotiation ofterms, the Divestiture Product(s) from the Respondent(s) unless such 
contract applies generally to the Respondent's sales of Products to that Third Party; 

2. pursuant to which Respondent(s) purchases or had planned to purchase the active 
pharmaceutical ingredient(s), Biological Manufacturing and Testing Materials, 
Components, or other necessary ingredient(s) from any Third Party for use in 
connection with the manufacture of the Divestiture Product(s); 

3. relating to any Clinical Trials involving the Divestiture Product(s); 

4. with universities or other research institutions for the use of the Divestiture Product(s) in 
scientific research; 

5. relating to the particularized marketing of the Divestiture Product(s) or educational 
matters relating solely to the Divestiture Product(s); 

6. pursuant to which a Third Party manufactures or packages the Divestiture Product(s) on 
behalf of Respondent( s ); 

7. pursuant to which a Third Party provides the Product Manufacturing Technology related 
to the Divestiture Product(s) to Respondent(s); 

8. pursuant to which a Third Party is licensed by Respondent(s) to use the Product 
Manufacturing Technology; 

9. constituting confidentiality agreements involving the Divestiture Product(s); 

10. involving any royalty, licensing, covenant not to sue, or similar arrangement involving 
the Divestiture Product(s); 

,. 
11. pursuant to which a Third Party provides any specialized services necessary to the 

research, Development, manufacture or distribution of the Divestiture Products to 
Respondent(s) including, but not limited to, consultation arrangements; and/or 
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12. pursuant to which any Third Party collaborates with Respondent(s) in the performance 
ofresearch, Development, marketing, distribution or selling of the Divestiture 
Product(s) or the Divestiture Product(s) business; 

provided, however, that where any such contract or: agreement also relates to a Retained 
Product(s), Respondent(s) shall provide to the Acquirer all such rights under the contract 
or agreement as are related to the Divestiture Product(s), but concurrently may retain 
similar rights for the purposes of the Retained Product(s). 

FFF. "Product Code Numbers means: 

1. for Products regulated by the FDA, the National Drug Code ("NDC") numbers, 
including both the labeler code assigned by the FDA and the additional numbers 
assigned by an Application holder as a product code for a specific Product; or 

2. for Products regulated by any Agency other than the FDA, such labeler code assigned by 
that Agency and any additional number assigned by the holder of the Product Approvals 
related to the Product that appear on the packaging or labeling of a specific Product. 

GGG. "Product Copyrights" means rights to all original works of authorship of any kind directly 
related to the Divestiture Product(s) and any registrations and applications for registrations 
thereof within the Geographic Territory, including, but not limited to, the following: all 
such rights with respect to all promotional materials for healthcare providers, all 
promotional materials for animal owners and/or breeders, and educationali:riatenars-for'the _____ --
sales force; copyrights in all preclinical, clinical and process development data and reports 
relating to the research and Development of the Divestiture Product(s) or of any materials 
used in the research, Development, manufacture, marketing or sale of the Divestiture 
Product( s ), including all copyrights in raw data relating to Clinical Trials of the Divestiture 
Product(s), all case report forms relating thereto and all statistical programs developed (or 
modified in a manner material to the use or function thereof (other than through user 
references)) to analyze clinical data, all market research data, market intelligence reports 
and statistical programs (if any) used for marketing and sales research; all copyrights in 
customer information, promotional and marketing materials, the Divestiture Product(s) sales 
forecasting models, medical education materials, sales training materials, and advertising 
and display materials; all records relating to employees who accept employment with the 
Acquirer (excluding any personnel records the transfer of which is prohibited by applicable 
Law); all copyrights in records, including customer lists, sales force call activity reports, 
vendor lists, sales data, reimbursement data, speak.er lists, manufacturing records, 
manufacturing processes, and supplier lists; all copyrights in data contained in laboratory 
notebooks relating to the Divestiture Product(s) or relating to its biology; all copyrights in 
adverse experience reports and files related thereto (including source documentation) and all 
copyrights in periodic adverse experience reports and all data contained in electronic 
databases relating to adverse experience reports and periodic adverse experience reports; all 
copyrights in analytical and quality control data; all correspondence with the FDA; and all 
correspondence with the USDA. 
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HHH. "Product Development Reports" means: 

1. Pharmacokinetic study reports related to the spedfied Divestiture Product( s ); 

2. Bioavailability study reports (including reference listed ~g information) related to the 
specified Divestiture Product( s ); 

3. Bioequivalence study reports (including reference listed drug information) related to the 
specified Divestiture Product(s); 

4. all correspondence to the Respondent(s) from the FDA or USDA, as applicable to the 
specified Product, and from the Respondent(s) to the FDA or USDA, as applicable to 
the specified Product, relating to the Application(s) or Veterinary Biological Product 
Authorization(s) submitted by, on behalf of, or acquired by, the Respondent(s) related to 
the specified Divestiture Product; 

5. annual and periodic reports related to the above-described Application(s) or Veterinary 
·Biological Product Authorization(s), including any safety update reports; 

6. FDA or USDA, as applicable to the specified Product, approved Product labeling related 
to the specified Divestiture Product( s ); 

7. currently used product package inserts (including historical change of controls 
summaries) related to the specified Divestiture Product(s); 

8. FDA or USDA, as applicable to the specified Product, approved circulars for animal 
owners and/or breeders an~ information related to the specified Divestiture Product(s); 

9. adverse event/serious adverse event summaries related to the specified Divestiture 
Product(s); 

10. summary of Product complaints from physicians or veterinarians related to the specified 
Divestiture Product( s ); 

11 . summary of Product complaints from customers related to the specified Divestiture 
Product(s); and 

12. Product recall reports including those filed with the FDA or USDA, as applicable to the 
specified Product, related to the specified Divestiture Product(s). 

ill. "Product Employee Information" means the following, for each employee, as and to the 
extent permitted by Law: 
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1. a complete and accurate list containing the name of each relevant employee (including 
former employees who were employed by Respondent(s) within ninety (90) days of the 
execution date of any Remedial Agreement); 

2. with respect to each such employee, the following information: 

a. the date of hire and effectiye service date; 

b. job title or position held; 

c. a specific description of the employee's responsibilities related to the relevant 
Divestiture Product; provided, however, in lieu of this description, Respondent(s) 
may provide the employee's most recent performance appraisal if such appraisal 
discloses whether the employee has worked on the Divestiture Product; 

d. the base salary or current wages; 

e. the most recent bonus paid, aggregate annual compensation for the relev~t 

Respondent's last fiscal year and current target or guaranteed bonus, if any; 

f. employment status (i.e., active or on leave or disability; full-time or part-time); and 

g. any other material terms and conditions of employment in regard to such employee 
that are not otherwise generally available to similarly situated employees; and 

3. at the Acquirer's option or the Proposed Acquirer's option (as applicable), copies of all 
employee benefit plans and summary plan descriptions (if any) applicable to the relevant 
employees. 

JJJ . "Product Intellectual Property" means all of the following related to a Divestiture Product 
(other than Product Licensed Intellectual Property): 

1. Patents; 

2. Product Copyrights; 

3. Product Trademarks, Product Trade Dress, trade secrets, know-how, techniques, data, 
inventions, practices, methods, and other confidential or proprietary technical, business, 
research, Development and other information; and 

4. nghts to obtain and file for patents, trademarks, and copyrights and registrations thereof 
and to bring suit against a Third Party for the past, present or future infringement, 
misappropriation, dilution, misuse or other violations of any of the foregoing; 
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provided, however, "Product Intellectual Property'' does not include the corporate names 
or corporate trade dress of"Pfizer" or "Wyeth,"or the corporate names or corporate trade 
dress of any other corporations or companies owned or controlled by Respondents or the 
related logos thereof. 

KKK. "Product Improvements" means all of the following as are in existence as of the Closing 
Date: 

1. for biological preparations, any new, improved or modified composition, formulation or 
line extension of, or derived from, an Animal Health Product and/or Animal Health 
Pipeline Product (including, without limitation, the addition, subtraction, substitution 
and/or modification of one or more Components in an Animal Health Product and/or 
Animal Health Pipeline Product), including, without limitation, the following: 

a. the combination of one or more such Components with other Components; 

b. the substitution of a Component in an Animal Health Product and/or Animal Health 
Pipeline Product with a different Component (e.g., without limitation, substitution 
with an Antigen from the same or a different virus, bacterin, substitution of one 
strain of virus/bacterium for another, substitution of an Antigen with a nucleic acid 
encoding an Antigen, substitution of an Antigen by a recombinant Antigen with a 
nucleic acid encoding an Antigen, and/or substitution of an Antigen by a 
recombinant Antigen in a viral vector such as baculo-virus vector); and/or 

c. modification of a Component in an Animal Health Product and/or Animal Health 
Pipeline Product (e.g., without limitation, modifying the Antigen/virus. used in a 
Product by mutation, chimerization, etc.); and 

2: for pharmaceutical preparations, any new, improved or modified composition (e.g., 
without limitation, structural modifications to the active pharmaceutical ingredients, 
and/or different salt forms, hydrates or polymorphs of such active pharmaceutical 
ingredients), combination, formulation or line extension of, or derived from, an Animal 
Health Product and/or Animal Health Pipeline Product (including, without limitation, 
the addition, subtraction, substitution and/or modification of one or more Components in 
an Animal Health Product and/or Animal Health Pipeline Product). 

LLL. "Product Licensed Intellectual Property" means the following: 

1. Patents that are related to a Divestiture Product that Respondent(s) can demonstrate have 
been routinely used, prior to the Effective Date, for a Retained Product(s) that has been 
marketed or sold on an extensive basis by a Respondent within the two-year period 
immediately preceding the Acquisition; and 

2. trade secrets, know-how, techniques, data, inventions, practices, methods, and other 
confidential or proprietary technical, business, research, Development, and other 
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information, and all rights in the Geographic Territory to limit the use or disclosure 
thereof, that are related to a Divestiture Product and that Respondent(s) can demonstrate 
have been routinely used, prior to the Effective Date, for a Retained Product(s) that has 
been marketed or sold on an extensive basis by a Respondent within the two-year period 
immediately preceding the Acquisition; 

provided however, that, in cases where the aggregate retail sales of a Retained Product(s) 
in dollars within the two-year period immediately preceding the Acquisition collectively 
are less than the aggregate retail sales in dollars within the same period of the Divestiture 
Product(s) collectively being divested to a particular Acquirer, the above-described 
intellectual property shall be considered, at the such Acquirer' s option, to be Product 
Intellectual Property and, thereby, subject to assignment to such Acquirer; 

provided further, however, that in such cases, Respondents may take a license back from 
such Acquirer for such intellectual property for use in connection with the Retained 
Products and such a license to Respondents may be a perpetual, fully paid-up and 
royalty-free license(s) with rights to sublicense. 

M:M:M. "Product Manufacturing Employees" means all salaried employees of Respondents who 
have directly participated in the planning, design, implementation or operational 
management of the Product Manufacturing Technology of the specified Divestiture 
Product(s) (irrespective of the portion of working time involved unless such paiticipation 
consisted solely of oversight oflegal, accounting, tax or financial compliance) within the 
eighteen (18) month period iinmediately prior to the Closing Date. 

NNN. "Product Manufacturing Technology'' means: 

1. all technology, trade secrets, know-how, and proprietary information (whether patented, 
patentable or otherwise) related to the manufacture of the Divestiture Product(s), 
including, but not limited to, the following: all techniques and specifications, cell 
culture processes (including all cell culture processes developed or being developed for 
use in such manufacture, and results of all experiments used to evaluate such processes), 
preparation (including vial thaw and inoculum preparation), synthesis, culture (including 
fed-batch bioreactor culture); recovery and purification (including chromatography and 
filtration steps), formulation (including concentration, buffer exchange, and excipient 
addition) and quality control processes, techniques and specifications, analytical 
methods for process controls and drug substance release, all product specifications, 
processes, product designs, plans, trade secrets, ideas, concepts, manufacturing, 
engineering, and other manuals and drawings, standard operating procedures, flow 
diagrams, chemical, safety, quality assurance, quality control, research records, clinical 
data, compositions, annual product reviews, regulatory communications, control history, 
current and historical information associated with the FDA Application(s) conformance 
or Veterinary Biologic Product Authorization(s), as applicable, and Agency 
Manufacturing Standards compliance, and labeling and all other information related to 
the manufacturing process, and supplier lists; 
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2. all Biological Manufacturing and Testing Materials related to the Divestiture Products; 

3. all active pharmaceutical ingredients related to the Divestiture Product(s); 

4. all Process and Analytical Documents; and 

5. for those instances in which the manufacturing equipment is not readily available from a 
Third Party, at the Acquirer's option, all such equipment used to manufacture the 
Divestiture Product( s). 

000. "Product Marketing Employees" means all management level employees ofRespondent(s) 
who directly have parti.cipated (irrespective of the portion of working time involved) in the 
marketing, contracting, or promotion of the specified Divestiture Product(s) in the United 
States of America within the eighteen (18) month period immediately prior to the Closing 
Date. These employees include, without limitation, all management level employees having 
any responsibilities in the areas of sales management, brand management, sales training, 
market research, veterinary market and other specialty markets, but excluding 
administrative assistants. 

PPP. "Product Marketing Materials" means all marketing or promotional materials used 
specifically in the marketing or sale of a Divestiture Product(s) in the Geographic Territory 
as of the Closing Date, including, without limitation, all advertising materials, training 
materials, product data, mailing lists, sales materials (e.g., detailing reports, vendor lists, 
sales data), marketing information (e.g., competitor information, research data, market 
intelligence reports, statistical programs (if any) used for marketing and sales research), 
customer information (including customer net purchase information to be provided on the 
basis of either dollars and/or units for each month, quarter or year), sales forecasting 
models, educational materials, advertising and display materials, speaker lists, promotional 
and marketing materials, Website content and advertising and display materials, artwork for 
the production of packaging components, Product labels, and packaging, television masters 
and other similar materials related to the Divestiture Product(s). 

QQQ. "Product Research and Development Employees" means all salaried employees of 
Respondents who directly have participated in the research, Development, or regulatory 
approval process, or clinical studies of the specified Divestiture Product(s) (irrespective of 
the portion of working time involved, unless such participation consisted solely of oversight 
oflegal, accounting, tax or financial compliance) within the eighteen (18) month period 
immediately prior to the Closing Date. 

RRR. "Product Sales Employees" means all employees ofRespondent(s) who directly have 
participated (irrespective of the portion of working time involved) in the detailing, 
marketing or promotion of the Divestiture Product(s) in the United States directly to 
veterinarians, animal breeders, and/or professional distributors, within the twelve (12) 
month period immediately prior to the Closing Date. This includes employees trained to 
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perform such detailing for the Divestiture Product(s) within the twelve (12) month period 
immediately prior to the Closing Date. 

SSS. "Product Trade Dress" means the current trade dress of the Divestiture Product, including 
but not limited to, Product packaging, and the lettering of the Product trade name or brand 
name. 

TTT. "Product Trademark(s)" means all proprietary names or designations, trademarks, service 
marks, trade names, and brand names, including registrations and applications for 
registration therefor (and all renewals, modifications, and extensions thereof) and all 
common law rights, and the goodwill symbolized thereby and associated therewith, for the 
Divestiture Product(s). The term "Product Trademarks" includes, without limitation, all 
trademarks specifically identified in the defmition of Animal Health Products, and any 
variations of such trademarks. 

UUU. "Proposed Acquirer" means a Person proposed by Respondents (or a Divestiture Trustee) to 
the Commission and submitted for the approval of the Commission as the acquirer for 
particular assets required to be assigned, granted, licensed, divested, transferred, delivered 
or otherwise conveyed by Respondents pursuant to this Order. 

VVV. "Reagent(s)" means the reagents, microorganisms antibodies, sera, proteins, clinical and 
tissue samples and raw materials used to perform the applicable potency, irnmunogenicity 
and/or antigen compatibility test with respect to the Products, including without limitation, 
the reference vaccine for any vaccine Product. 

WWW. "Remedial Agreement(s)" means the following: 

1. any agreement between Respondent( s) and an Acquirer that is specifically referenced 
and attached to this Order, including all amendments, exhibits, attachments, agreements, 
and schedules thereto, related to the relevant assets or rights to be assigned, granted, 
licensed, divested, transferred, delivered, or otherwise conveyed, and that has been 
approved by the Commission to accomplish the requirements of the Order in connection 
with the Commission' s determination to make this Order final; 

2. any agreement between Respondent(s) and a Third Party to effect the assignment of 
assets or rights of Respondent(s) related to a Divestiture Product to the benefit of an 
Acquirer that is specifically referenced and attached to this Order, including all 
amendments, exhibits, attachments, agreements, and schedules thereto, that has been 
approved by the Com.mission to accomplish the requirements of the Order in connection 
with the Commission's determination to make this Order final; 

3. any agreement between Respondent(s) and an Acquirer (or between a Divestiture 
Trustee and an Acquirer) that has been approved by the Commission to accomplish the 
requirements ofthis Order, including all amendments, exhibits, attachments, 
agreements, and schedules thereto, related to the relevant assets or rights to be assigned, 
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granted, licensed, divested, transferred, delivered, or otherwise conveyed, and that has 
been approved by the Commission to accomplish the requirements of this Order; and/or 

4. any agreement between Respondent(s) and a Third Party to effect the assignment of 
assets or rights ofRespondent(s) related to a Divestiture Product to the benefit of an 
Acquirer that has been approved by the Commission to accomplish the requirements of 
this Order, including all amendments, exhibits, attachments, agreements, and schedules 
thereto. 

XXX. "Retained Product" means any Product(s) other than a Divestiture Product. 

YYY. "Supply Cost" means a cost not to exceed the manufacturer' s average direct per unit cost in 
United States dollars of manufacturing the Divestiture Product for the twelve (12) month 
period immediately preceding the Effective Date. "'Supply Cost" shall expressly exclude 
any :intracompany business transfer profit; provided, howfNer, that in each instance where: 
( 1) an agreement to Contract Manufacture is specifically referenced and attached to this 
Order, and (2) such agreement becomes a Remedial Agreement for a Divestiture Product, 
"Supply Cost" means the cost as specified in such Remedial Agreement for that Divestiture 
Product. 

ZZZ. 'Technology Transfer Standards" means requirements and standards sufficient to ensure 
that the information and assets required to be delivered pursuant to this Order are delivered 
in an organized, comprehensive, complete, useful, timely (i.e., ensuring no unreasonable 
delays in transmission), and meaningful manner. Such standards and requirements shall 
include, inter alia, 

a. designating employees knowledgeable about the Product Manufacturing 
Technology (and all related intellectual property) related to each of the Divestiture 
Products who will be responsible for communicating directly with the Acquirer 
and/or its Designee, and the Interim Monitor, for the purpose of effecting such 
delivery; 

b. preparing technology transfer protocols and transfer acceptance criteria for both the 
processes and analytical methods related to the specified Divestiture Product( s) that 
are acceptable to the Acquirer; 

c. preparing and implementing a detailed technological transfer plan that contains, 
inter alia, the transfer of all relevant informatio~ all appropriate documentation, all 
other materials, and projected time lines for the delivery of all such Product 
Manufacturing Technology (including all related intellectual property) to the 
Acquirer or its Designee; and 

d. providing, in a timely manner, assistance and advice to enable the Acquirer or its 
Designee to: 
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(1) manufacture the specified Divestiture Product(s) in the quality and quantities 
achieved by the Respondent(s), or the manufacturer and/or developer of such 
Divestiture Product; 

(2) obtain any Product App~ovals necessary for the Acquirer or its Designee, to 
manufacture, distribute, ·market, and sell the specified Divestiture Product(s) in 
commercial quantities and to meet all Agency-approved specifications for 
such Divestiture Product(s); and 

(3) receive, integrate, and use all such Product Manufacturing Technology and all 
such intellectual property related to the specified Divestiture Product(s). 

AAAi\ .. "Third Party(ies)" means any non-governmental Person other than the following: 
Respondent Pfizer, Respondent Wyeth, or the Acquirer of the affected assets, rights and 
Divestiture Product( s ). 

BBBB. "Veterinary Biological Product Authorization(s)" means all of the following, as defmed in 
Title 9 of the Code of Federal Regulations: a U.S. Veterinary Biological Product License or 
Permit, and a U.S. Veterinary Biological Establishment License, for a Product filed or to be 
filed with the USDA, or its foreign Agency equivalent, and all supplements, amendments, 
and revisions thereto, all outlines of production, protocols, any preparatory work, drafts and 
data necessary for the preparation thereof, and ail correspondence between Respondents and 
the USDA or other Agency related thereto. The term "Veterinary Biological Product 
Authorization(s)" 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 USDA. 

CCCC. "Virbac" means Virbac Corporation, a company organized, existing; and doing business 
under the laws of the State of Delaware, with headquarters located at 3200 Meacham 
Boulevard, Fort Worth, Texas 76137. The term "Virbac" also includes the parent 
corporation ofVirbac Corporation, Virbac SA. 

DDDD. "Website" means the content of the Website(s) located at the Domain Names, the Domain 
Names, and all copyrights in such Website(s), to the extent owned by Respondents; 
provided, however, "Website" shall not include the following: (1) content owned by Third 
Parttes and other Product Intellectual Property not owned by Respondents that are 
incorporated in such Website(s), such as stock photographs used in the Website(s), except to 
the extent that Respondents can convey its rights, if any, therein; or (2) content unrelated to 
any of the Divestiture Product(s). 
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II. 

IT IS FURTHER ORDERED that: 

A. Not later than ten (10) days after the Effective Date, Respondents shall divest the Animal 
Health Product Assets and grant the Animal Health Product Licenses, absolutely and in 
good faith, to Boehringer Ingelheim pmsuant to, and in accordance with, the Animal Health 
Product Divestiture Agreements (which agreements shall not limit or contradict, or be 
construed to limit or contradict, the terms of this Order, it being understood that this Order 
shall not be construed to reduce any rights or benefits of Boehringer Ingelheim or to reduce 
any obligations of Respondents under such agreements), and each such agreement, if it 
becomes a Remedial Agreement related to the Animal Health Product Assets is incorporated 
by reference into this Order and made a part hereof; 

provided, however, that if Respondents have divested the Animal Health Product Assets 
and granted the Animal Health Product Licenses to Boehringer Ingelheim prior to the 
Order Date, and if, at the time the Commission determines to make this Order final, the 
Commission notifies Respondents that Boehringer Ingelheim is not an acceptable 
purchaser of the Animal Health Product Assets; then Respondents shall immediately 
rescind the transaction with Boehringer Ingelheim, in whole or in part, as directed by the 
Commission, and shall divest the Animal Health Product Assets and grant the Animal 
Health Producl Licenses, as applicable, within one hundred eighty (180) days from the 
Order Date, absolutely and in good faith, at no minimum price, to an Acquirer or 
Acquirers that receive(s) the prior approval of the Commission, and only in a manner that 
receives the prior approval of the Commission; 

provided further that if Respondents have divested the Animal Health Product Assets and 
granted the Animal Health Product Licenses to Boehringer Ingelheim prior to the Order 
Date, and if, at the time the Commission determines to make this Order final, the 
Commission notifies Respondents that the manner in which the divestiture or license 
grant was accomplished is not acceptable, the Commission may direct Respondents, or 
appoint a Divestiture Trustee, to effect such modifications to the manner of divestiture of 
the Animal Health Product Assets or grant of the Animal Health Product Licenses, as 
applicable, to Boehringer Ingelheim (including, but not limited to, entering into 
additional agreements or arrangements) as the Commission may determine are necessary 
to satisfy the requirements of this Order. 

B. Prior to the Closing Date, Respondents shall secure all consents and waivers from all Third 
Parties that are necessary to permit Respondents to divest the Animal Health Product Assets 
and grant the Animal Health Product Licenses to an Acquirer of the Animal Health Product 
Assets, and/or to permit such Acquirer to continue the research, Development, manufacture, 
sale, marketing or distribution of the Animal Health Products and/or Animal Health Pipeline 
Products; 
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provided, however, that Respondents may satisfy this requirement by certifying that such 
Acquirer has executed all such agreements directly with each of the relevant Third 
Parties. 

C. Respondents shall transfer and deliver, or cause to be transferred and delivered, all Product 
Manufacturing Technology (including all related intellectual property) related to the Animal 
Health Products and/or Animal Health Pipeline Products that either Respondent owns, and 
shall transfer and deliver, or cause to be transferred and delivered, all rights to all Product 
Manufacturing Technology (including all related intellectual property) that is owned by a 
Third Party and licensed by either Respondent related to the specified Animal Health 
Products and/or Animal Health Pipeline Products, to the Acquirer of the related Animal 
Health Product Assets in a manner consistent with the Technology Transfer Standards. 
Respondents shall obtain any consents from Third Parties required to comply with this 
provision. 

D. Respondents shall: 

1. upon reasonable written notice and request from an Acquirer of the Animal Heath 
Product Assets to Respondents, Contract Manufacture and deliver to the requesting 
Acquirer, in a timely manner and under reasonable terms and conditions, a supply of 
each of the Contract Manufacture Products at Respondents' Supply Cost, for a period of 
time sufficient to allow suchAcquirer (or the Designee of the Acquirer) to obtain all of 
the relevant Product Approvals necessary to manufacture and sell in commercial 
quantities, and in a manner consistent with Agency Manufacturing Standards, the 
finished Product independently of Respondents and to secure sources of supply of th~ 
active pharmaceutical ingredients, Biological Manufacturing and Test ing Materials, 
excipients, other ingredients, and/or necessary Components listed in the specified 
Respondent's Application(s) or Veterinary Biological Product Authorization(s), as 
applicable, for the Product from Persons other than the Respondents; 

2. extend the period of time covered by any Remedial Agreement to Contract Manufacture 
without further negotiation of the other terms of such Remedial Agreement should the 
Interim Monitor, in consultation with staff of the Commission, determine that additional 
time is necessary for the requesting Acquirer to obtain the relevant Product Approvals 
described above; 

3. make representations and warranties to any Acquirer of the Animal Health Product 
Assets that the Contract Manufacture Product(s) supplied through Contract Manufacture 
pursuant to a Remedial Agreement meet the relevant Agency-approved specifications. 
For the Product(s) to be marketed or sold in the Geographic Territory, Respondents shall 
agree to indemnify, defend and hold the Acquirer harmless from any and all suits, 
claims, actions, demands, liabilities, expenses or losses alleged to result from the failure 
of the Product(s) supplied to the Acquirer pursuant to a Remedial Agreement by 
Respondents to meet Agency Manufacturing Standards. This obligation may be made 
contingent upon the Acquirer giving Respondents prompt written notice of such claim 

37 



and cooperating fully in the defense of such claim. The Remedial Agreement shall be 
consistent with the obligations assumed by Respondents under this Order; 

provided, however, that Respondents may reserve the right to control the defense of 
any such litigation, including the right to settle the litigation, so long as such 
settlement is consistent with Respondents' responsibilities to supply the ingredients 
and/or Components in the manner required by this Order; provided further that this 
obligation shall not require Respondents to be liable for any negligent act or omission 
of the Acquirer or for any representations and warranties, express or implied, made 
by the Acquirer that exceed the representations and warranties made by Respondents 
to the Acquirer; 

provided further that in each instance where: ( 1) an agreement to divest relevant 
assets is specifically referenced and attached to this Order, and (2) such agreement 
becomes a Remedial Agreement for a Divestiture Product, each such agreement may 
contain limits on Respondents' aggregate liability to the Acquirer resulting from the 
failure of the Products supplied to the Acquirer pursuant to such Remedial Agreement 
by Respondents to meet Agency Manufacturing Standards; 

4. give priority to supplying a Contract Manufacture Product to any Acquirer of the 
Animal Health Product Assets over manufacturing and supplying of Products for 
Respondents' own use or sale; 

5. make representations and warranties to any Acquirer of the Animal Health Product 
Assets that Respondents shall hold harm.less and indemnify the Acquirer for any 
liabilities or loss of profits resulting from the failure by Respondents to deliver the 
Contract Manufacture Products in a timely manner as required by the Remedial 
Agreement( s) unless Respondents can demonstrate that such failure was entirely beyond 
the control of Respondents and in no part the result of negligence or willful misconduct 
by Respondents; 

provided, however, that in each instance where: (1) an agreement to divest relevant 
assets is specifically referenced and attached to this Order, and (2) such agreement 
becomes a Remedial Agreement for a Divestiture Product, each such agreement may 
contain limits on Respondents' aggregate liability to the Acquirer for such a breach; 

6. during the term of any Contract Manufacture between Respondent(s) and any Acquirer 
of the Animal Health Product Assets, upon written request of such Acquirer or the 
Interim Monitor, make available to the Acquirer and the Interim Monitor all records that 
relate to the manufacture of the relevant Contract Manufacture Products that are 
generated or created after the Closing Date; 

7. during the term of any Contract Manufacture between Respondent(s) and any Acquirer 
of the Animal Health Product Assets, maintain manufacturing facilities necessary to 
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manufacture each of the relevant Contract Manufacture Products in finished form, i.e., 
suitable for sale to the ultimate consumer/patient; and 

8. pending FDA or USDA approval, as applicable to the specified Product, of any 
Divestiture Product that has not yet been approved for commercial scale-up 
manufacturing and during the term of any Contract Manufacture between Respondent( s) 
and an Acquirer of the Animal Health Product Assets, provide consultation with 
knowledgeable employees of Respondents and training, at the written request of the 
Acquirer and at a facility chosen by the Acquirer, for the purposes of enabling such 
Acquirer (or the Designee of such Acquirer) to obtain all Product Approvals to 
manufacture the Animal Health Products in the same quality achieved by, or on behalf 
of, the Respondents and in commercial quantities, and in a manner consistent with 
Agency Manufacturing Standards, independently of Respondents, and sufficient to 
satisfy management of the Acquirer that its personnel (or the Designee's personnel) are 
adequately trained in the manufacture of the Animal Health Products; 

The foregoing provisions, II.D .1. -8 ., shall remain in effect with respect to each 
Divestiture Product until the earliest of: (I) the date each Acquirer (or the Designee(s) of 
such Acquirer), respectively, is approved by the FDA or the USDA, as applicable to the 
specified Product, to manufacture and sell such Divestiture Product and able to 
manufacture and sell such Divestiture Product in commercial quantities, in a manner 
consistent with Agency Manufacturing Standards, independently of Respondents; (2) the 
date the Acquirer of a particular Divestiture Product notifies the Commission and the 
Respondents of its intention to abandon its efforts to manufacture such Divestiture 
Product; (3) the date of written notification from staff of the Commission that the Interim 
Monitor, in consultation with staff of the Commission, has determined that the Acquirer 
of a particular Divestiture Product has abandoned its efforts to manufacture such 
Divestiture Product; or ( 4) seven (7) years from the Closing Date. 

E. Respondents shall: 

1. submit to the Acquirer of the Animal Health Product Assets, at Respondents' expense, 
all Confidential Business Information related to the Animal Health Products and the 
Animal Health Pipeline Products; 

2. deliver such Confidential Business Information to such Acquirer: 

a. in good faith; 

b. in a timely manner, i.e. , as soon as practicable, avoiding any delays in transmission 
of the respective information; and 

c. in a manner that ensures its completeness and accuracy and that fully preserves its 
usefulness; 
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3. pending complete delivery of all such Confidential Business Information to the 
Acquirer, provide the Acquirer and the Interim Monitor with access to all such 
Confidential Business Information and employees who possess or are able to locate such 
information for the purposes of identifying the books, records, and files directly related 
to the Animal Health Products and Animal Health Pipeline Products that contain such 
Confidential Business Information and facilitating the delivery in a manner consistent 
with this Order; 

4. not use, directly or indirectly, any such Confidential Business Information related to the 
research, Development, manufacturing, marketing, or sale of the Animal Health 
Products and/or the Animal Health Pipeline Products other than as necessary to comply 
with the following: 

a. the requirements of this Order; 

b. Respondents' obligations to the Acquirer of the Animal Health Products under the 
terms of any Remedial Agreement related to the Animal Health Products; or 

c. applicable Law; 

5. not disclose or convey any such Confidential Business Information, directly or 
indirectly, to any Person except the Acquirer of the Animal Health Producis or other 
Persons specifically authorized by such Acquirer to receive such information; and 

6. not provide, disclose or otherwise make available, directly or indirectly, any such 
Confidential Business Information related to the Development, manufacture, marketing 
or sales of the Animal Health Products or the Animal Health Pipeline Products to the 
employees associated with business related to those Retained Products that: 

a. contain the same active biological or pharmaceutical ingredient; 

b. are approved, or in Development for use, in the same Field as the Animal Health 
Products; 

c. are approved, or in Development for use, in the same Field as the Animal Health 
Pipeline Products. 

F. Respondents shall not enforce any agreement against a Third Party or an Acquirer to the 
extent that such agreement may limit or otherwise impair the ability of such Acquirer to 
acquire or use the Product Manufacturing Technology (including all related intellectual 
property) related to the Animal Health Products acquired by such Acquirer from the Third 
Party. Such agreements include, but are not limited to, agreements with respect to the 
disclosure of Confidential Business Information related to such Product Manufacturing 
Technology. 
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G. Not later than ten (10) days after the Closing Date, Respondents shall grant a release to each 
Third Party that is subject to an agreement as described in Paragraph ILF. that allows the 
Third Party to provide the relevant Product Manufacturing Technology to the relevant 
Acquirer. Within five (5) days of the execution of each such release, Respondents shall 
provide a copy of the release to such Acquirer. 

H. Respondents shall: 

1. for each Divestiture Product, for a period of twelve (12) :months from the Closing Date, 
provide the Acquirer with the opportunity to enter into employment contracts with the 
Animal Health Product Core Employees acquired by such Acquirer. Each of these 
periods is hereinafter referred to as the "Core Employee Access Period(s)"; 

2. not later than the earlier of the following dates: (1) ten (10) days after notice by staff of 
the Commission to Respondents to provide the Product Employee Information; or (2) 
ten (10) days after written request by an Acquirer, provide such Acquirer or Proposed 
Acquii"er(s) with the Product Employee Information related to the Animal Health 
Product Core Employees. Failure by Respondents to provide the Product Employee 
Information for any Animal Health Product Core Employee within the time provided 
herein shall extend the Core Employee Access Period(s) with respect to that employee 
in an amount equal to the delay; 

3. during the Core Employee Access Period(s), not interfere with the hiring or employing 
by the Acquirer of the Animal Health Product Core Employees related to the particular 
Animal Health Products acquired by such Acquirer, and remove any impediments 
within the control of Respondent(s) that may deter these employees from accepting 
employment with such Acquirer, including, but not limited to, any noncompete or 
nondisclosure provision of employment with respect to a Divestiture Product or other 
contracts with Respondent(s) that would affect the ability or incentive of those 
individuals to be employed by such Acquircr. . In addition, Respondents shall not make 
any counteroffer to such a Animal Health Product Core Employee who has received a 
written offer of employment from such Acquirer; 

provided, however, that, subject to the conditions of continued employment 
prescribed in this Order, this Paragraph Il.H.3. shall not prohibit Respondents from 
continuing to employ any Animal Health Product Core Employee under the terms of 
such employee's employment with Respondent(s) prior to the date of the written 
offer of employment from the Acquirer to such empioyee; 

4. until the Closing Date, provide all Animal Health Product Core Employees with 
reasonable financial incentives to continue in their positions and to research, Develop, 
market, sell, and manufacture the Animal Health Product(s) consistent with past 
practices and/or as may be necessary to preserve the marketability, viability and 
competitiveness of the Animal Health Product(s) and to ensure successful execution of 
the pre-Acquisition plans for such Animal Health Product(s). Such incentives shall 
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include a continuation of all employee compensation and benefits offered by 
Respondents until the Closing Date(s) for the divestiture of the Animal Health Product 
Assets has occurred, including regularly scheduled raises, bonuses, and vesting of 
pension benefits (as permitted by Law); 

provided, however, that, subject to those conditions of continued employment 
prescribed in this Order, this Order does not require nor shall be construed to require 
Respondents to terminate the employment of any employee or to prevent 
Respondents from continuing to employ the Animal Health Product Core Employees 
in connection with the Acquisition; and 

5. for a period of one ( 1) year from the Closing Date, not: 

a. directly or indirectly, solicit or otherwise attempt to induce any employee of the 
Acquirer with any amount of responsibility related to an Animal H ealth Product 
("Animal Health Product Employee") to terminate his or her employment 
relationship with the Acquirer; or 

b. hire any Animal Health Prod~ct Employee; 

provided, however, that Respondents may hire any former Animal Health Product 
Employee whose employment has been terminated by the Acquirer or who 
independently applies for employment with Respondents, as long as such employee 
was not solicited in violation of the nonsolicitation requirements contained herein; 

provided farther, however, that Respondents may do the following: (1) advertise for 
employees in newspapers, trade publications or other media not targeted specifically 
at the Animal Health Product Employees; or (2) hire a Animal Health Product 
Employee who contacts Respondents on his or her own initiative without any direct 
or indirect solicitation or encouragement from Respondents. 

I. Respondents shall require, as a condition of employment following divestiture of the 
Animal Health Product Assets, that each Animal Health Product Core Employee retained by 
Respondents, his or her direct supervisor, and any other employee designated by the Interim 
Monitor, sign a confidentiality agreement pursuant to which such employee shall be 
required to maintain all Confidential Business Information related to the Animal Health 
Products as strictly confidential, including the nondisclosure of such information to all other 
employees, executives or other personnel of Respondents (other than as necessary to 
comply with the requirements of this Order). 

J. Not later than thirty (30) days after the Closing Date, Respondents shall provide written 
notification of the restrictions on the use of the Confidential Business Information related to 
the Animal Health Products by Respondents' personnel to all of Respondents' employees 
who: 
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1. are or were directly involved in the research, Development, manufacturing, distribution, 
sale or marketing of any of the Animal Health Products; 

2. are directly involved in the research, Development, manufacturing, distribution, sale or 
marketing of Retained Products that contain the same active biological or 
pharmaceutical ingredient or that are approved for use, or in Development for use, in the 
same Field as the Animal Health Products; and/or 

3. may have Confidential Business Information related to the Animal Health Products 
and/or the Animal Health Pipeline Products. 

Respondents shall give such notification by e-mail with return receipt requested or 
similar transmission, and keep a file of such receipts for one (1) year after the Closing 
Date. Respondents shall provide a copy of such notification to the Acquirer. 
Respondents shall maintain complete records of all such agreements at Respondents' 
registered office within the United States of America and shall provide an officer's 
certification to the Commission stating that such acknowledgment program has been 
implemented and is being complied with. Respondents shall provide the Acquirer with 
copies of all certifications, notifications and reminders sent to Respondents' personnel. 

K. Until Respondents complete the divestitures required by Paragraphs II.A. and fully transfer 
and deliver, or cause to be transferred and delivered, the related Prodm:l Manufacturing 
Technology, to the Acquirer of the Animal Health Products and Animal Health Pipeline 
Products, 

1. Respondents shall take such actions as are necessary to: 

a. maintain the. full economic viability and marketability of the businesses associated 
with each Animal Health Product and Animal Health Pipeline Product; 

b. minimize any risk of loss of competitive potential for such business; 

c. prevent the destruction, removal, wasting, deterioration, or impairment of any of the 
assets related to each Animal Health Product and Animal Health Pipeline Product; 

d. ensure the assets required to be divested are transferred and delivered to each 
Acquirer in a manner without disruption, delay, or impairment of the regulatory 
approval processes related to the business associated with each Animal Health 
Product and Animal Health Pipeline Product; and 

e. ensure the completeness of the transfer and delivery of the Product Manufacturing 
Technology; and 

2. Respondents shall not sell, transfer, encumber or otherwise impair the assets required to 
be divested (other than in the manner prescribed in this Order) nor take any action that 
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lessens the full economic viability, marketability, or competitiveness of the businesses 
associated with each Animal Health Product and Animal Health Pipeline Product. 

L. Respondents shall not join, file, prosecute or maintain any suit, in law or equity, against an 
Acquirer or the Divestiture Product Releasee(s) of that Acquirer for the research, 
Development, manufacture, use, import, export, distribution, or sale of the Animal Health 
Product(s) acquired by that Acquirer under the following: 

1. any Patent owned or licensed by Respondents as of the day after the Effective Date 
(excluding those Patents that claim inventions conceived by and reduced to practice after 
the Effective Date) that claims a method of making, using, or administering, or a 
composition of matter, relating to the Animal Health Product(s) acquired by that 
Acquirer, or that claims a device relating to the use thereof; 

2. any Patents owned or licensed by Respondents at any time after the Effective Date 
(excluding those Patents that claim inventions conceived by and reduced to practice after 
the Effective Date) that claim any aspect of the research, Development, manufacture, 
use, import, export, distribution, or sale of the Animal Health Product(s) acquired by 
that Acquirer; 

if such suit would have the potential to interfere with such Acquirer's freedom to practice 
the following: (1) the research, Development, or manufacture of the Animal Health 
Product(s) anywhere in the World for the purposes of marketing or sale in the United 
States of America; or (2) the use within, import into, export from, or the supply, 
distribution, ot sale within, the United States of America of a particular Animal Health 
Product. Respondents shall also covenant to such Acquirer that as a condition of any 
assignment, transfer, or license to a Third Party of the above-described Patents, the Third 
Party shall agree to provide a covenant whereby the Third Party covenants not to sue 
such Acquirer or the related Divestiture Product Releasee(s) under such Patents, ifthe 
suit would have the potential to interfere with that Acquirer's freedom to practice the 
following: (1) the research, Development, or manufacture of the Animal Health 
Product(s) anywhere in the World for the purposes of marketing or sale in the United 
States of America; or (2) the use within, import into, export from, or the supply, 
distribution, or sale within, the United States of America of a particular Animal Health 
Product; 

M. Upon reasonable written notice and request from an Acquirer to Respondent(s), 
Respondent(s) shall provide, in a timely manner, at no greater than Direct Cost, assistance 
of knowledgeable employees of Respondents to assist that Acquirer to defend against, 
respond to, or otherwise participate in any litigation related to the Product Intellectual 
Property related to any of the Animal Health Products, if such litigation would have the 
potential to interfere with the Acquirer's freedom to practice the following: (1) the research, 
Development, or manufacture of the Animal Health Product( s) acquired by that Acquirer; or 
(2) the use, import, export, supply, distribution, or sale of such Animal Health Product(s) 
within the Geographic Territory. 
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N. For any patent infringement suit in which either Respondent is alleged to have infringed a 
Patent of a Third Party prior to the Closing Date or for such suit as such Respondent has 
prepared or is preparing as of the Closing Date to defend against such infringement 
claim( s ), and where such a suit would have the potential to interfere with the Acquirer' s 
freedom to practice the following: (1) the research, Development, or manufacture of the 
Animal Health Product(s) acquired by that Acquirer; or (2) the use, import, export, supply, 
distribution, or sale of such Animal Health Product(s), Respondents shall: 

1. cooperate with the Acquirer and provide any and all necessary technical and legal 
assistance, documentation and witnesses from Respondent(s) in connection with 
obtaining resolution of any pending patent litigation involving such Animal Health 
Product(s); 

2. waive conflicts of interest, if any, to allow either Respondent's outside legal counsel to 
represent the relevant Acquirer in any ongoing patent litigation involving such Animal 
Health Product(s); and 

3. permit the transfer to the relevant Acquirer of all of the litigation files and any related 
attorney work-product in the possession of either Respondent's outside counsel relating 
to such Animal Health Product(s). 

0. Respondents shall not, in the Geographic Territory: 

1. use the Product Trademarks related to the Animal Health Products or any mark 
confusingly similar to such Product Trademarks, as a trademark, trade name, or service 
mark; 

2. attempt to register such Product Trademarks; 

3. attempt to register any mark confusingly similar to such Product Trademarks; 

4. challenge or interfere with the relevant Acquirer's use and registration of such Product 
Trademarks; or 

5. challenge or interfere with the relevant Acquirer's efforts to enforce its trademark 
registrations for and trademark rights in such Product Trademarks. against Third Parties; 

provided, however, that this paragraph shall not preclude Respondents from continuing to 
use all trademarks, trade names, or service marks that have been in use in commerce on a 
Retained Product at any time prior to the Effective Date. 

P. Respondents shall not seek, directly or indirectly, pursuant to any dispute resolution 
mechanism incorporated in any Remedial Agreement, or in any agreement related to any of 
the Animal Health Products a decision the result of which would be inconsistent with the 
terms of this Order and/or the remedial purposes thereof. 
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Q. The purpose of the divestiture of the Animal Health Product Assets and the transfer and 
delivezy of the related Product Manufacturing Technology and the related obligations 
imposed on the Respondents by this Order is: 

1. to ensure the continued use of such assets in the research, Development, and 
manufacture of each of the Animal Health Products and/or Animal Health Pipeline 
Products and for the purposes of the business associated with each Animal Health 
Product and/or Animal Health Pipeline Product within the Geographic Territory; 

2. to provide for the future use of such assets for the distribution, sale and marketing of 
each of the Animal Health Products and/or Animal Health Pipeline Product in the 
Geographic Territory; 

3. to create a viable and effective competitor, that is independent of the Respondents: 

a. in the research, Development, and manufacture of each of the Animal Health 
Products and Animal Health Pipeline Products for the purposes of the business 
associated with each such Product within the Geographic Territory; and 

b. the distribution, sale and marketing of each of the Animal Health Products in the 
Geographic Territory; and 

4. to remedy the lessening of competition resulting from the Acquisition as alleged in the 
Commission 's Complaint in a timely and sufficient manner. 

III. 

IT IS FURTHER ORDERED that: 

A. Not later than ten (10) days after the Effective Date, Respondents shall divest the Equine 
Anthelmintic Product Assets (to the extent that such assets are not already owned, 
controlled or in the possession ofVirbac), absolutely and in good faith, to Virbac pursuant 
to and in accordance with the Equine Anthelmintic Product Agreement (which agreement 
shall not limit or contradict, or be construed to limit or contradict, the terms of this Order, it 
being understood that nothing in this Order shall be construed to reduce any rights or 
benefits of Virbac or to reduce any obligations of the Respondents under such agreement), 
and such agreement, if it becomes the R emedial Agreement for the Equine Anthelmintic 
Product Assets, is incorporated by reference into this Order and made a part hereof. If 
Respondents do not divest the Equine Anthelmintic Product Assets to Virbac within the 
time period described above, the Commission may appoint a Divestiture Trustee to divest 
the Equine Anthelmintic Product Assets; 
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provided, however, that if the Respondents have divested the Equine Anthelmintic 
Product Assets to Virbac prior to the date this Order becomes final, and if, at the time the 
Commission determines to make this Order final, the Commission notifies the 
Respondents that the manner in which the divestiture was accomplished is not 
acceptable, the Commission may direct the Respondents, or appoint a Divestiture 
Trustee, to effect such modifications to the manner of divestiture of the Equine 
Anthelmintic Product Assets to Virbac (including, but not limited to, entering into 
additional agreements or arrangements) as the Commission may determine are necessary 
to satisfy the requirements of this Order. 

B. Prior to the Closing Date, Respondents shall secure all consents and waivers from all Third 
Parties that are necessary to permit Respondents to divest the Equine Anthelmintic Product 
Assets to Virbac, and/or to pennit Virbac to continue the research, Development, 
manufacture, sale, marketing or distribution of the Equine Anthelmintic Products; 

provided, however, that Respondents may satisfy this requirement by certifying that 
Virbac has executed all such agreements directly with each of the relevant Third Parties. 

C. Respondents shall not enforce any agreement against a Third Party or Virbac to the extent 
that such agreement may limit or otherwise impair the ability of Virbac to acquire all 
Confidential Business hlformation. Not later than ten (10) days after the Closing Date, 
Respondents shall grant a release to each such Third Party that allows the Third Party to 
provide all Confidential Business Information within the Third Party's possession or control 
to Virbac. This includes, but is not limited to, such releases as may be necessary to permit 
the transfer to Virbac of any attorney work-product related to the Product Intellectual 
Property in the possession of Respondent Pfizer's outside counsel. Within five (5) days of 
the execution of each such release, Respondents shall provide a copy of the release to 
Virbac. 

D. Until all of Respondent Pfizer's rights to enforce restrictions on the use, disclosure, 
conveyance or provision of Confidential Business Information are fully assigned or 
conveyed to Virbac, Respondents shall enforce any agreement against a Third Party to the 
extent that such agreement prevents or limits the ability of the Third Party to provide any 
Confidential Business hlformation to any person or entity other than: (I) Virbac or (2) any 
Person authorized by Virbac to receive such information. 

E. Upon reasonable notice and request from Virbac to the Respondents, Respondents shall 
provide, in a timely manner at no greater than Direct Cost, assistance and advice of 
knowledgeable employees of Respondents as Virbac might reasonably need to transfer the 
Equine Anthelmintic Product Assets, and shall continue providing such personnel, 
assistance and training, at the request of Virbac, until such assets are fully transferred to 
Virbac. 
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F. Respondents shall: 

1. submit to Virbac, at Respondents' expense, all Confidential Business Information 
related to the Equine Anthelmintic Products; 

2. deliver such Confidential Business Information to Virbac: 

a. in good faith; 

• b. in a timely manner, i.e. , as soon as practicable, avoiding any delays in transmission 
of the respective information; and 

c. in a manner that ensures its completeness and accuracy and that fully preserves its 
usefulness; 

3. pending complete delivery of all such Confidential Business Information to Virbac, 
provide Virbac and the Interim Monitor with access to all such Confidential Business 
Information and employees who possess or are able to locate such information for the 
purposes of identifying the books, records, and files directly related to the Equine 
Anthelmintic Products that contain such Confidential Business Information and 
facilitating the delivery in a manner consistent with this Order; 

4. not use, directly or indirectly, any such Confidential Business Information related to the 
research, Development, manufacturing, marketing, or sale of the Equine Anthelmintic 
Products other than as necessary to comply with the following: 

a. the requirements of this Order; 

b. Respondents' obligations to Virbac under the terms of any Remedial Agreement 
related to the Equine Anthelmintic Products; or 

c. applicable Law; 

5. not disclose or convey any such Confidential Business Information, directly or 
indirectly, to any Person except Virbac or other Persons specifically authorized by 
Virbac to receive such information; and 

6. not provide, disclose or otherwise make available, directly or indirectly, any such 
Confidential Business Information related to the marketing or sales of the Equine 
Anthelmintic Products to the employees associated with business related to those 
Retained Products that contain the same active biological or pharmaceutical ingredient 
or that are approved for the use in the Field of parasitic worm disease within equines. 

G. Not later than thirty (30) days after the Closing Date, Respondents shall provide written 
notification of the restrictions on the use of the Confidential Business Information related to 
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the Equine Anthelrn.intic Products by Respondents' personnel to all of Respondents' 
employees who: 

1. are or were directly involved in the research, Development, manufacturing, distribution, 
sale or marketing of any of the Equine Anthelmintic Products; 

2. are directly involved in the research, Development, manufacturing, distribution, sale or 
marketing of Retained Products that contain the same active biological or 
pharmaceutical ingredient or that are approved for use, or that are in Development for 
use, in the Field of parasitic worm disease within equines; and/or 

3. may have Confidential Business Information related to the Equine Anthelmintic 
Products. 

Respondents shall give such notification by e-mail with return receipt requested or 
similar transmission, and keep a file of such receipts for one (1) year after the Closing 
Date. Respondents shall provide a copy of such notification to the Acquirer. 
Respondents shall maintain complete records. of all such agreements at Respondents ' 
registered office within the United States of America and shall provide an officer's 
certification to the Commission stating that such acknowledgment program has been 
implemented and is being complied with. Respondents shall provide the Acquirer with 
copies of all certifications, notifications and reminders sent to Respondents' personnel. 

H. Respondents shall: 

I. for each Equine Anthelmintic Product, for a period of twelve (12) months from the 
Closing Date, provide Virbac and/or the Equine Anthelmintic New Joint Development 
Partner with the opportunity to enter into employment contracts with the Equine 
Anthelmintic Core Employees. Each of these periods is hereinafter referred to as the 
"Equine Anthelmintic Product Core Employee Access Period(s)"; and 

2. not later than the earlier of the following dates: (1) ten (10) days after notice by staff of 
the Commission to Respondents to provide the Product Employee Information; or (2) 
ten (10) days after written request by Virbac, provide Virbac with the Product Employee 
Information related to the Equine Anthelmintic Core Employees. Failure by 
Respondents to provide the Product Employee Information for any Equine Anthelmintic 
Core Employee within the time provided herein shall extend the Equine Anthelmintic 
Product Core Employee Access Period with respect to that employee in an amount equal 
to the delay; 

3. during the Equine Antbelmintic Product Core Employee Access Period(s), not interfere 
with the hiring or employing by Virbac and/or the Equine Anthelmintic New Joint 
Development Partner of the Equine Anthelmintic Core Employees, and remove any 
impediments within the control ofRespondent(s) that may deter these employees from 
accepting employment with Virbac and/or the Equine Anthelmintic New Joint 
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Development Partner, including, but not limited to, any noncompete or nondisclosure 
provision of employment with respect to an Equine Anthelrnintic Product or other 
contracts with Respondent(s) that would affect the ability or incentive of those 
individuals to be employed by Virbac and/or the Equine Anthelmintic New Joi.tit 
Development Partner. In addition, Respondents shall not make any counteroffer to such 
an employee who has received a written offer of employment from Virbac and/or the 
and/or the Equine Anthelmintic New Joint Development partner; 

provided, however, that, subject to the conditions of continued employment 
prescribed in this Order, this Paragraph III.H.3. shall not prohibit Respondents from 
continuing to employ any employee under the terms of such employee's employment 
with Respondent( s) prior to the date of the written offer of employment from Virbac 
and/or the Equine Anthelrnintic New Joint Development Partner to such employee; 

4. until the Closing Date, provide all Equine Anthelmintic Core Employees with 
reasonable financial incentives to continue in their positions and to market and sell the 
Equine Anthelmintic Products consistent with past practices and/or as may be necessary 
to preserve the marketability, viability and competitiveness of the Equine Anthelmintic 
Product(s) and to ensure successful execution of the pre-Acquisition plans for such 
Equine Anthelmintic Product(s). Such incentives shall include a continuation of all 
employee compensation and benefits offered by Respondents until the Closing Date(s) 
for the divestiture of the Equine Anthelmintic Product Assets has occurred, including 
regularly scheduled raises, bonuses, and vesting of pension benefits (as permitted by 
Law); 

provided, however, that, subject to those conditions of continued employment 
prescribed in this Order, this Order does not require nor shall be construed to require 
Respondents to terminate the employment of any employee or to prevent 
Respondents from continuing to employ an employee in connection with the 
Acquisition; and 

5. for a period of one (1) year from the Closing Date, not: 

a. directly or indirectly, solicit or otherwise attempt to induce any employee ofVirbac 
with any amount of responsibility related to an Equine Anthelmintic Product 
("Equine Anthelmintic Product Employee") to terminate his or her employment 
relationship with Virbac; or 

b. hire any Equine Anthelmintic Product Employee; 

provided, however, that Respondents may hire any former Equine Anthelmintic 
Product Employee whose employment has been terminated by Virbac or who 
independently applies for employment with Respondents, as long as such employee 
was not solicited in violation of the nonsolicitation requirements contained herein; 
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EX-10.1 2 d381653dex10LhtmFORM OF GLOBAL SEPARATION AGREEMENT 
Exhibit 10.1 

FORM OF GWBAL SEPARATION AGREE\1FNT 

THIS GLOBAL SEPARATION AGREEMENT, dated as of[- ], 201[-], is by and between PFIZER INC., a Delaware 
corporation ("~'}and ZOEfIS INC., a Delaware corporation (the "Comoany"). Capitaliz.ed term> used herein and not 
otherwise defined shall have the respective meanings assigned to them in Article 1 hereof 

RECITALS 

WHEREAS, the Board of Directors of Pfizer (the "Ptizer Board.") has determined that it is in the best interests of Pfizer 
and its stockholders to separate the Animal Health Business from the other businesses conducted by Pfi7.er and its 
Subsidiaries; 

WHEREAS, in furtherance of the foregoing, on[- ], 201[-] (the "Contnbution Date"), Pfizer trans ferred the capital 
stock and equity .interests of the Transferred Fntities (which then held the Animal Health Assets and had previously assmred 
the Animal Health liabilities, all as more fully descnbed in this Agreement, the Ancillary Agreements and the Local Separation 
Agreements) and, in exchange therefor, the Con:pany (i) issued to Pfizer shares ofCollJlany Comnon Stock and certain Senior 
Indebtedness that qualifies as "securities" for the purposes of Section 361 of the Code (the "Debt-for-Debt Senior 
Indebtedness") and (ii) agreed to pay Pfizer$[- ], in cash, at the time o~, or prior to, the consummation of the Debt-for-E,quity 
Exchange (the "Contnbution Payment"), pursuant to the Contnbution Agreement; 

WHEREAS, following the Contnbution, Pfizer transferred the Debt-for-Debt Senior Indebtedness to certain Persons 
(the "Debt-for-Debt Exchange Parties") in exchange for certain debt obligations of Pfuer held by the Debt-for-Debt Exchange 
Parties as principals for their own account (the "Debt-for-Debt "Exchange"); 

WHEREAS, following the Debt-for-Debt Exchange, the;: Dt:bi.-fot~Deut Exchange Parties sold the Debt-for-Debt 
Senior Indebtedness and the Corrpany sold the Senior Indebtedness other than the Debt-for-Debt Senior Indebtedness 
(together, the "Company Debt Financing"); 

WHEREAS, following the Corrpany Debt Financing, Pfuerwill transfer shares of Class A Common Stock to certain 
Persons (the "Debt-for-Equitr Exchange Parties") in exchange for certain debt obligations of Ptizer held by the Debt-for-Equity 
Exchange Parties as principals for their own account (the "Debt-for-Eguitv Exchange") and the Debt-for-E,quity Exchange 
Parties will nnke an offer and sale to the public of shares of Class A Comnon Stock transferred in the Debt-for-Equity 
Exchange, which will take place pursuant to a registration statem::nt on Form S-1 (the ".lfQ"); 
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WHEREAS, after the IPO, Pfizer may (i) transfer shares of Class B Common Stock to holders of shares of Pfizer 
ColilIIlDn Stock by means ofone or more distnbutions by Pfizer to holders of Pfizer CoilIIlOn Stock of shares of Class B 
CoIIlIIDn Stock. one or more offers to holders of Pfizer CoIIlllDn Stock to exchange their Pfizer Connron Stock for shares of 
Class B Commn Stock. or any combination thereof (the "Distnbution"), (ii) effect a disposition of its Class B Comnxm Stock 
pursuant to a public or private offering or transaction ("Other Disposition"); or (iii) cont inue to hold its interest in shares of 
Class B Commm Stock; 

WHEREAS, Pfizer has received a private letter ruling from the U.S. Internal Revenue Service substantially to the 
effect that, among other things , the Contnbution (as defined below) and the Dis tnbution, if effected, taken together, will qualify 
as a transaction that is tax-free for U.S. federal income tax purpos es under Section 355 and 368(aXI)(D) of the Code (the 
"Private Letter Ruling"); 

WHEREAS, for U.S. federal in.co.ID! tax: purposes, the Contnbution and Distnbution, if effected, taken together, are 
intended to qualify as a tax-free spin-off under Section 355 and Section 368(a)(l)(D) of the Code; 

WHEREAS, this Agreerrent is intended to be a "plan of reorganizat ion" within the ID!aning ofTreas. Reg. 
Section L368-2(g); and 

W HEREAS, it is appropriate and desirable to set forth the principal corporate transactions required to effect the 
Contnbution, the Debt-for-Debt Exchange, the Company Debt Financing, the Debt-for-Equity :Exchange, the IPO, and the 
Distnbution or Other Disposition, if effected, and certain other agreements that will govern certain matters relating thereto 
(collectively, the "Transactions"), and the relationship of Pfizer, the Company and their respective Subsidiaries following the 
IPO. 

NOW, THEREFORE, in consideration of the mutual agreerrents , provis ions and covenants contained in this 
Agreement, the parties, intending to be legally bound, hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01. Certain Definitions: For the purpose of this Agreement the following terms shall have the following 
meanings: 

"Action" rreans any dennnd, action, suit, countersuit, arbitration, inquiry, proceeding or investigation by or before any 
federaL state, locaL foreign or international Governmental Authority or any arbitration or mediation tnbunaL 
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"Additional Company Transfer Documents" has the meaning set forth in Section 2.07. 

"Additional Pfizer Trans fer Documents" has the :rmaning set forth in Section 2.07. 

"Additional Transfer Documents" has the meaning set forth in Section 2.07. 

"Affiliate" of any Person means a Person that controls, is controlled by, or is under common control with such Person. As 
used herein, "control" means the possession, directly or indirectly, of the power to direct or cause the direction of the 
rmnagement and policies of such entity, whether through ownership of voting securities or other interests, by contract or 
otherwise. It is eJq">ressly agreed that, from and after the Effective Date, solely for purposes of this Agreement (I) no meni>erof 
the Company Group shall be deemed to be an Affiliate of any member of the Pfizer Group and (2) no m::mber of the Pfizer Group 
shall be deemed to be an Affiliate of any member of the Company Group. 

"Agreement" means this Global Separation Agreement, including all of the schedules and eJdiibits hereto. 

"Ancillary Agreements" means the Transitional Services Agreement, the Tax Matters Agreement, the .Errployee.Matters 
Agreement, the R&D Agreement, the Manufacturing and Supply Agreements, the Screening Services Agreement, the Patent 
and Know-How license Agreeimnts, the Environmental Matters Agreerrent, the Trademark and Copyright License Agreement, 
the Trademark License Agreement, the IP Assignments, the Brazil Lease Agreements, the Registration Rights Agreement, the 
Interim Business Agreements, the Site Services Agreement, the Additional Transfer Documents and other agreemmts related 
thereto. 

"Animal Health Assets" has the meaning set forth in Section 2.03(a). 

"Animal Health Business" m:ans the business of discovery, research, development, manufacturing, fonnulation, 
licensing, n:mketing, distnbution of, and leasing and/or selling of products, including, pharmaceuticals (including pesticides), 
nutritionals, crop pesticides and biologicals (including vaccines, biologics, antibodies, horn:xmes, large rrolecule therapeutics, 
proteins and peptides), diagnostic products, biodevices, genetic tests and services solely to the extent applicable to non
hurmn animals for the Animal Health Field, in each case, as conducted as of the Effective Date, but excluding all of the other 
products, services or businesses of Pfizer or any ofits Affiliates, including, Pfizer's human pharmaceutical, consumer health 
and nutrition businesses. 
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"Animal Health Coxmnercial Products" means those products set forth on Schedule l.Ol(a). 

"Animal Health Contracts" means the following Contracts to which Pfizer or any ofits Affiliates is a party or by which it 
or any of its Affiliates or any of their respective Assets is bound, whether or not in writing, except for any such Contract that is 
expressly conterrplated to be retained by Pfizer or any Person in the Pfizer Group pursuant to any provision of this Agree:rrent 
or any Ancillary Agreement: 

(a) any Contract (including any custom:r, distnbution, supply or vendor contracts or agreerrents and any joint 
venture agreements) that relates exclusively to the Animal Health Business (excluding any IP Contracts); 

(b) any guarantee, indemnity, representation, warranty or other Liability of any Person in the Company Group or the 
Pfizer Group in respect of any other Animal Health Contract, any Animal Health Liability or the Animal Health Business 
(including guarantees of financing incurred by customers or other third parties in connection with purchases of products 
or services from the Animal Health Business); 

(c) Animal Health IP Contracts; and 

(d) any Contract that is otherwise expressly contemplated pursuant to this Agreement or any of the Ancillary 
Agree:rrents to be assigned to the Company or any other Person in the Company Group. 

"Animal Health Disclosure Matters" means all information and materials et forth in, or incorporated by reference into, any 
Disclosure Docummt (including the IPO Registration Statement) to the extent relating to (i) the Corr.yany Group, (ii) the Animal 
Health Business or (iii) the Transactions. 

"Animal Health Field" means the diagnosis, prevention, palliation, or treatment of any dis ease, disorder, syndrome, or 
condition (including pest infestation) in non-human animals solely for non-human animals (and not, for clarity, humans) and 
the use of pesticides on crops. For clarity, the Animal Health Field (i) eJ1Cludes uses in non-humm animals for the research, 
development, nnnufacture or corrmercialization of any products to diagnose, prevent, palliate, or treat any disease, disorder, 
syndrome or condition in humans and (ii) includes the treatment of non•human animals that may indirectly impact the health of 
humans, including uses for food safety and/or environmental vector-borne diseas e control where such disease control may 
impact both non-human animals and humans. 

"Animal Health Intellectual Property" means: 

(a) the Patent Rights set forth on Schedule l.Ol(b ); 
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(b) the Trademarks set forth on Schedule l.Ol(c); 

(c) the Copyrights (i) set forth on Schedule l.Ol(d) or (ii) in Marketing Materials exclus ively used or held for use in 
the Aniiml Health Business ; 

(d) the Compound Know-How exclusively u sed and held for use for th e Animal Health Bus iness to the extent such 
Know-How relates solely to the Animal Health R&D Molecules in the Aniiml Health Field; 

(e) the Product Know-How exclusively used and held for use for.the Animal Health Bus iness to the extent such 
Know-How relates s o Iely to the (i) Animal Health Commercial Products in the Aniiml Health Field or (n) the Animal Health 
Other R&D Products in the Animal Heahh Field; and 

(t) the Know-How (which, for clarity, is not Compound Know-How or Product Know-How) set forth on Schedule 
l.Ol(e). 

"Anirml Health IP Contracts" rn:ans the IP Contracts exclus ively used and held for use in the Animal Health Business. 

"Anirml Health liabilities" has the meaning s et forth in Section 2.04(a). 

"An wl Health Other R&D Products" means those products set forth on Schedule l.Ol(f). 

"Animal Health R&D Molecules" means those rrnlecules set forth on Schedule l.Ol{g), including enantiomers, 
s tereois o:m:rs, po lymorphs and salt form.5 thereof. 

"Annual Financial Statements" has .the meaning s et forth in Section 7.0l(e). 

"Antitrust Obligations" has the meaning set forth in Section 7.05(e). 

"Applicable Period" has th_e meaning set forth in Section 7.02. 
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"~"means assets, properties, claims and rights (including goodwill), wherever located (including in the possession 
. of vendors or other third parties or elsewhere), of every kind, character and description, whether reaL personal or mixed, 
tangible, intangible or contingent, in each case whether or not recorded or reflected or required to be recorded or reflected on 
the books and records or financials tatements of any Pers on, including the following: 

(a) all accounting and other legal and business books, records, ledgers and files and all personnel records, in each 
case, whether printed, electronic~ contained on storage media or written, oi- in any other form; 

(b) all apparat~ computers and other electronic data processing and connnunication equiprrent, telephone and 
facsimile numbers, fixtures, machinery, furniture, office equipment, automobiles , motor vehicles and other transportation 
equipment, special and general tools, test devices, prototypes and models and other tangible personal property; 

( c) all inventories of rrnterials, parts, active phannaceu tical ingredients, biological materials, including IIDS ter and 
working seeds, challenge materials, cell lines and reagents, analytical and research rmterials, raw materials, supplies, work
in-process and fmished goods and products; 

( d) all interests in real property of whatever nature, including easements, whether as ovmer, mortgagee, less or, 
sublessor, lessee, sublessee or otherwise; 

(e) all interests in any capital stock or other equity interests of any Person, all bonds, notes , debentures or other 
securities issued by any Person, all loans , advances or other extensions of credit or capital contnbutions to any Person 
and all other investments in any Person; 

(f) all leases of personal property, open purchase orders for active pharmaceutical ingredients, raw materials, 
supplies, parts or services and unfilled orders for the manufacture and sale of products; 

(g) all deposits, letters of credit and performance and surety bonds; 

(h) all Intellectual Property; 

(i) all cost information, sales and pricing data, customer prospect lists, supplier records, custorrer and supplier lists, 
customer and vendor data, correspondence and lists, product data, Marketing Materials, quality records and reports and 
other books, records, studies, surveys, reports, plans and documents; 
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G) all prepaid e:xpenses, trade accounts and other accounts and notes receivable; 

(k) all Contracts and rights thereunder, all claims or rights against any Person arising from the ownership of any 
A sset, all rights in connection with any bids or offers and all claim>, choices in action and similar righ ts, whether accrued 
or contingent; 

(1) all employee contracts, including the right thereunder to restrict an employee thereunder from competing in certain 
respects; 

(m) all rights under insurance policies and all rights in the nature of insurance, indemnification, recovery or 
contnbution; 

(n) all licenses, permits, approvals, cons ynts, registrations and authorizations, including, without limitation, 
marketing authorizations for any products requiring such to be sold, which have been issued by or obtained from any 
Governmental Authority; 

(o) all cash or cash equivalents, certificates of deposit, bankers acceptances and other investirent securities of any 
form or maturity and all bank accounts, lock boxes and other deposit arrangements and all brokerage accounts; 

(p) all receivables from Tax authorities; and 

(q) all interest rate, currency, connnodity or other swap, collar, cap or other hedging or similar agreements or 
arrange:iren ts. 

"Brazil Lease Agreements" means the lease agreements between Fort Dodge Sail.de Animal Ltda (as successor to PAH 
Brasil Participa95es Ltda) and Laboratorios PfIZer Ltda with respect to the manufacturing facility located in Guarulhos, Brazil 

"Business Day" rreans any day other than a Saturday, Sunday or a day on which banking institutions are authorized or 
obligated by Law to be closed in New York, New York 

"Qass A Common Stock" means the Class A Connnon Stock, $0.01 par value per share, of the Company. 
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"Oass B Comr:oon Stock'' means the Class B Common Stock, $0.01 par value per share, of the Company. 

"CMS" has the meaning set forth in Section 4.07. 

"~"means the Internal Revenue Code of 1986, as amended. 

"CoIIllrercjaJ Paper Program" shall mean the con:nrercial paper program to be entered into by the Company, on such terms 
and conditions as agreed to by the Corq>any, as tmy be am:nded, modified, restated or replaced at any tilre. 

"Commission" means the U.S. Securities and Exchange Commission. 

"Cornoanv" has the m:aning set forth in the pr~amble h ereto . 

"Con:many Accounts" has the meaning set forth in Section 2.08(a). 

"Cornoanv Auditors" has the meaning set forth in Section 7.02(a). 

"Cornoany Balance Sheet" m::ans the consolidated balance sheet of the Animal Health business unit offfizer as of [-], 
2012. 

"Companv Board" means the Board ofDirectors of the Company. 

"ColJl?anv Books and Records" means originals or true and complete copies thereof, including electronic copies (if 
available), of(a) all minute books, corporate charters and bylaws or comparable constitutive documents, records of share 
issuances and related corporate records of each mermer of the Corq>any Group, (b) all books and records exdus ively relating 
to (i) Company Transferred ~loyees, (ii) the purchase ofrmterials, supplies and services for the Animal Health Business and 
(iii) dealings with customers of the Animal Health Business and ( c) all files relating exclusively to any Action th.e Liability with 
respect to which is an Animal Health Liability. Notwithstanding the foregoing, "Company Books and Records" shall not 
mclude any Tax.Returns or other information, documents or materials relating to Specified Ta:xes. 

"Conpany Common Stock" shall mean the Oass A Common Stock and the Class B Cornm:m Stock 

"Con:many Debt Financin!!" has the meaning set forth in the recitals. 
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"Coqany Debt Obligations" means all Indebtedness of the Company or any member of the Company Group, including 
without limitation Indebtedness incurred pursuant to the Corr:pany Financing Arrangements and the Debt:--for-Debt Senior 
Indebtedness. 

"Cowanv Financing Arrangements" ireans the Senior Indebtedness, the Commercial Paper Pro gram and the Credit 
Facility. 

"Conmanv Group" means the Corq:>any, each Transferred Entity, each other Subsidiary of the Company and each other 
Person that either (x) is controlled directly or indirectly by the Company ll:am:diately after the Effective Date or (y) becorres 
controlled by the Corqiany following the Effective Date. . 

"Comoany Indemnitees" has the meaning set forth in Section 4.03. 

"Company Non-Voting Stock'' means any class or series of the Company's capital stock, and any warrant, option or right 
in such stock, other than Corr:pany Voting Stock 

"Cormany Public Docuirents" h as the meaning set forth in Section 7.0l(h). 

"Company Transferred .Emvloyees" has the meaning set forth in the Employee Matters Agreement. 

"Companv Voting Stock" has the meaning set forth in Section 7.03(a). 

"Conmound Know-How" means Know-How that is at least one of the types ofKnow-How set forth on Schedule LOI(h) 
to the extent related to the properties, manufacture or use of any compounds (including, for clarity, large molecules). 

"Consents" means any consents, waivers or approvals from, or notification requirements to, any third parties. 

"Contract" means any written or oral commitment, contract, subcontract, agreement, lease, sublease, license, 
understanding, sales order, purch;:is e order, instmment, indenture, note or other commitment that is binding on any Person or 
any part of its property under applicable Law. 

"Contnlmtion" has the m:aning set forth in Section 2.0l(a). 
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"Contnbution Agreem;nt" means the Contnbution Agreement, dated as of[-], by and between Pfizer and the Company. 

"Contribution Date" has the meaning set forth in the recitals. 

"Contnbution Pavment" has the meaning set forth in the recitals . 

"Copyrights" has the meaning set forth in the definition of"Intellectual Property." 

"Coverage End Date" has the meaning set forth in Section 2.16(a). 

"Covered Clai:n:is" has the meaning set forth in Section 2.16(b ). 

"Credit Facility" means the revolving credit facility pursuant to the credit agreement to be entered into by the Company, 
as borrower, the bank named therein as agent and the lending banks named therein, as may be airended, modified, restated or 
replaced at any time. 

"Debt-for-Debt ExchanE?:e" has the meaning set forth in the recitals. 

"Debt-for-Debt Exchange Parties" has the meaning set forth in the recitals. 

"Debt-for-Debt Senior Indebtedness" has the meaning set forth in the recitals. 

"Debt-for-Eguitv Exchange" has the meaning set forth in the recitals. 

"Debt-for-Equitv Exchange Agreement" means the exchange agreement to be entered into among Pfizer, the Debt-for
Equity Exchange Parties and the Company with respect to the Debt-for-Equity Exchange. 

" Debt-for-Eauity Exchange Parties" has the meaning set forth in the recitals . 

"Disclosing Partv" has the meaning set forth in Section 6.09(a). 

"Disclosure Documents" shall mean any form, statement, schedule or other material filed with or furnished to the 
Commission or any other G:ivemmental Authority by or on behalf of any party or any of its controlled Affiliates, and also any 
information statement, prospectus, offering 
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memorandum, offering circular or similar disclosure document (including in connection with the IPO) and any schedule thereto 
or document incorporated therein by reference, whether or not filed with or furnished to the Commission or any other 
Governmental Authority. 

"Disposition Date" means (i) the Distnbution Date, if the Distnbution is effected, or (ii) the date that Pfizer and its 
Affiliates cease to hold in excess of50% of the outstanding shares of Company Common Stock, if an Other Disposition is 
effected. 

"Distnbution" has the meaning set forth in the recitals. 

"Distnbution Date" means, if the Distnbution is effected, the date upon which Pfizer no longer holds shares of Class B 
Common Stock pursuant to the Distnbution. 

"Effective Date" rreans the date of the closing of the IPO. 

"Emplovee Matters Agreement" means the Employee Matters Agreement, dated as of the Effective Date, by and between 
Pfizer and the Company. 

"Environmental Law" means any Law relating to (A) hmmn or occupational health and safety; (B) pollution or protection 
of the environment (including ambient air, indoor air, water vapor, surface water, groundwater, wetlands, drinking water supply, 
land surface or subsurface strata, biota and other natural resources); or (C) Hazardous Materials including any Law relating to 
exposure to, or use, generation, manufacture, processing, managein:nt, treatment, recycling, storage, disposal, emission, 
discharge, transport, distnbution, labeling, presence, possession, handling, Release or threatened Release of, any Hazardous 
Material and any Law relating to recordkeeping, notification, disclosure, registration and reporting requirements respecting 
Hazardous Materials. 

"Enviromrental Liabilities" means all Liabilities (including all removal, remediation, cleanup or monitoring costs, 
investigatory cos ts, response costs, natural resources da1nages, property damages, personal injury darmges, cos ts of 
compliance with any product take back requirements or with any settlement, judgment or other determination of Liability and 
indemnity, contnlmtion or similar obligations and all cos ts and expenses, interest, fmes, penalties or other monetary sanctions 
in connection therewith) relating to, arising out of or resulting from any (a) actual or alleged (i) compliance or noncompliance 
with any Environmental Law, (ii) generation, use, storage, manufacture, processing, recycling, labeling, handling, possession, 
managemeµt, treatment, transportation, dis tn1mtion, emission, discharge or disposal ofany Hazardous Material, or 
(iii) presence, Release or threatened Release of, or exposure to, any Hazardous Material (including any exposure of any Pfizer 
Employee, Company Employee, Former Company Employee, Inactive Company Employee, Company Transferred Employee (as 
each is defined in the Employee Matters Agreement) or any individual who is, or was, an 
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independent contractor, temporary employee, te01Jorary service worker, consultant, freelancer, agency employee, on-<:all 
worker, incidental worker, or non-payroll worker of Pfizer or any Person in the Pfizer Group or the Co01Jany or any Person in the 
Company Group, as the case may be, to Hazardous Materials, except for claim,; that arise under, or are covered or barred by, 
workers' co~ensation laws and/or workers' compensation, disability or other insurance providing m:dical care and/or 
compensation to injured workers) or (b) contract, agreen:ent, or other consensual arrangement pursuant to which Liability is 
assumed or imposed 'With respect to any of the foregoing. 

"Environmental Matters A!!reement" means the Environmental Matters Agreerrent, dated as of the Effective Date, by and 
between Pfizer and the Company. 

"Eauity Underwriters" ireans the underwriters for the IPO. 

"Equity Underwriting Agreement" means the underwriting agree!Il!nt to be entered into among the Debt-for-Equity 
Exchange Parties, the Equity Underwriters, the Company and Pfizer with respect to the IPO. 

"Escalation Notice" has the meaning set forth in Section 8.02(a). 

"Excess Director Number" has the meaning set forth in Section 7.03(d). 

" &change Act" means the Securities Exchange Act of 1934, as amended, together with the rules and regulations 
pronulgated thereunder. 

"Excluded Assets" has the meaning set forth in Section 2.03(b). 

"Eocluded Environmental Liabilities" has the meaning set forth in Section 2.04(b )(iii)(D). 

" :Excluded Liabilities" has the meaning set forth in Section 2.04(b ). 

"Financial Statements" rreans the Annual Financial Statements and Quarterly Financial Statements collectively. 

".QAAf" means accounting principles generally accepted in the United States of America, applied on a basis cons istent 
within the Financial Statements. 

"G:>vemment Official" means (a) any elected or appointed governmental official (e.g., a member of a ministry of health), (b) 
any en:ployee or person acting for or on behalf of a governmental official. agency or entei"prise perfonning a governmental 
function, (c) any candidate for public office, political party officer, erq>loyee or person acting for or on b ehalf of a political party 
or candidate for public office or (d) any person otherwise categorized as a Government Official under local Law. As u sed in this 
definition, "Government" is meant to include all levels and subdivisions of non-U.S. govem.irents (i.e., local, regional or 
national and administrative, legislative or executive). 
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"Governmental Approvals'' means any notices, reports or other filings to be rmde, or any consents, registrations, 
approvals, licenses, pennits or authorizations to be obtained from, any G>ve~ntalAuthority. 

"Governmental Authority" ireans any nation or government, any s tate, mmicipality or other political subdivision thereo~ 
and any entity, body, agency, commission, departmmt, board, bureau, court, tnbunal or other instnu:rentality, whether federaL 
state, locaL domestic, foreign or nrultinationaL exercising executive, legislative, judiciaL regulatory, adminis trative or other 
s imilar functions of, or pertaining to, government and any executive official thereof 

"Qi:Qfill." means either the Company Group or the Pfizer Group, as the context requires. 

"Guaraptee" has the meaning set forth in Section 2.13(a). 

"Hazardous Material" rreans (A) any petroleumorpetroleumproducts, radioactive materials , toxic mold, radon, asbes tos 
or asbestos-containing materials in any form, lead-based paint, urea fonnaldehyde foam insulation, orpolychlorinated 
biphenyls (PCBs); and (B) any l:hemicals, materials, substances, compounds, mixtures, products or byproducts, biological 
agents, living or genetically modified materials, pollutants, co.ntaminants or wastes that are now or hereafter become defined or 
characterized as or included in the definition of"hazardous substances," "hazardous wastes," "hazardous materials," 
"extremely hazardous wastes," "restricted hazardous wastes," "special waste," "toxic substances," "pollutants," 
"contaminants," "toxic," "dangerous," "corrosive," "flammable," "reactive," "radioactive," or words of similar import, under 
any F.nvironmental I.aw. 

"Indebtedness" of any Person m:ans (a) all obligations of such Person for borrowed rmney, (b) all obligations of su ch 
Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such Person upon which interest 
charges are cus tomarily paid, (d} all obligations of such Person under conditional sale or other title retention agreements 
relating to property or assets purchased by such Person, (e) all obligations of such Person issued or assumed as the deferred 
purchase price of property or services, (f) all indebtedness of others secured by (or for which the holder of such indebtedness 
has an exis ting right, contingent or otherwise, to be secured by) any mortgage, lien, pledge, or other encumbrance on property 
oVVJJ.ed or acquired by such Person, whether or not the obligations secured thereby have been assumed, (g) all guarantees by 
such Person of indebtedness ofothers , (h) all capitallease obligations of such Person and (i) all securities or other similar 
instruments convertible or exchangeable into any of the foregoing, but excluding daily cash overdrafts associated '-vith routine 
cash operations . 

"Indeunifving Partv" has the meaning set forth in Section 4.04{a). 
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"Indermitee" has the meaning set forth in Section 4.04(a). 

"Inde1Wity Pavrrent" has the meaning set forth in Section 4.04(a). 

"Infonnation" means infonnation in written, oral, electronic or other tangible or intangible fonm, stored in any medium, 
including studies , reports, records , books, Contracts, instrmrents, surveys , discoveries, ideas, concepts, know-how, 
techniques, designs, specifications, drawings, blueprints, diagrams , models, prototypes, samples, flow charts, data, computer 
data, disks, diskettes, tapes, cmqmter programs or other software, marketing plans, customer names, corren.mications by or to 
attorneys (including attorney-client privileged con:nm.nications ), memoranda and other materials prepared by attorneys or 
under their direction (including attorney work product), and other technical, financial, employee or business information or data 
but excluding the Company Books and Records and the Pfizer Books and Records. 

"Insurance Proceeds" means those monies: 

(a) received by an insured from a third party insurance carrier; 

(b) paid by a third party insurance carrier on behalf of the insured; m 

(c) received (including by way of setofi) from any third party in the nature of insurance, contnbution or 
indermi:fication in respect of any Liability; ' 

in each such case net ofany applicable premiurnadjustments (including reserves and retrospectively rated premium 
adjustments) and net of any costs or expenses incurred in the collection thereofand excluding, for the avoidance of doubt, 
proceeds frornany self-insurance, captive insurance or similar program 

"Intellectual Propertv" means all intellectual property throughout the world, including all U.S. and foreign (i) patents, 
invention disclosures, and all related continuations, continuations-in-part, divisionals , provisionals, renewals, reissues, re
e:xaminations, additions, extensions (including all supplerrentary protection certificates, and all applications and registrations 
therefor) ("Patent Rights"), (ii) trademarks, service marks, names, corporate names, trade n an:es, domain nru:res, logos, slogans, 
trade dres s,design rights, and other similar designations of source or origin and all applications and registrations therefor, 
together with the goodwill symbolized by any of the foregoing ("Trademarks"), (iii) copyrights and copyrightable subject 
matter all applications and registrations therefor ("Copyrfa.hts"), and (iv) any and all trade secrets, confidential.data and 
techn ical information, including, without limitation, practices, techniques, methods , processes, inventions, developments, 
s peci:fications, fonmlations, mmufacturing processes, structures, chemical or biological manufacturing control data, analytical 
and quality control information and procedures, phanmcologica~ toxicological and clinical test data and results, stability data, 
studies and procedures and regulatory infoTIIB.tion ("Know-How"). 
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"Intercompany Accounts" has the meaning set forth in Section 2.06(a). 

"Interim Business Agreements" means the Interim Business Agreements between a member of the Pfizer Group and a 
member of the Company Group which are in effect as of the Effective Date. 

" IP Ass ignments" means (if necessary or applicable), collectively, (i) the Patent Assignment, dated as of the Effective 
Date, by and between any member of the Pfizer Group, on the one hand, and any member of the Company, on the other hand, 
(ii) the Traderrark Assignment, dated as ofthe Effective Date, by and between any member of the Pfizer Group, on the one 
hand, and any member of the Company Group, on the other hand, and (iii) the Copyright Ass ignment, dated as of the Effective 
Date, by and between any mermerofthe Pfizer Qoup, on the one hand, and any member of the Company G-oup, on the other 
hand. 

"IP Contracts" means all Contracts pursuant to which a party hereto or any of its Affiliates grants or obtains any rights to 
use Intellectual Property (other than Contracts in which such Intellectual Property is incidental to such Contracts). 

"IPO" bas the meaning set forth in the recitals. 

" IPO Registration Statement" means the registration statement on FormS-1 (File No. 333-183254) tiled under the Securities 
Act, pursuant to which the Class A Comnon Stock to be issued in the IPO \Jtill be registered, together with all amendments 
thereto (including post-effective amendments and registration s taternents filed pursuant to Rule 462(b) under the Securities 
Act). 

"Know-How" has the meaning set forth in the definition of"IntellectualProperty." 

"lfily" means any United States or non-United States federal, national. supranational. state, provincial, local or similar law 
(including connnon law), statute, ordinance, regulation, rule, code, order, treaty, license, pennit, authorization, registration, 
approvaL consent, decree, injunction, judgrrent, notice ofliability, request for infonmtion, binding judicial or administrative 
interpretation or other requirement, in each case, enacted, promulgated, issued, entered or otherwise put into effect by a 
Governmental Authority. 

"Liabilities" rreans any and all indebtedness , claims, debts, Taxes, liabilities, demands, causes of actions, Actions and 
obligations, whether accrued, fixed or contingent, mature or inchoate, known or unknown, reflected on a balance sheet or 
otherwise, including, without 

15 

www.soc.go'6'Archives/edg~/dat2i/15552B0/000119312512463564/d381653dex101.htm 15'75 



614/13 Form of Global Sepci"alion Agreemert 

limitation, those arising under any Law, Action or any judgm:mt of any court of any kind or any award of any arbitrator of any 
kind, and those arising under any Contract, commitmmt or undertaking. 

"Lien" means any nnrtgage, security interest, pledge, lien, charge, claim, option, right to acquire, voting or other 
restriction, right-of-way, covenant, condition, easement, encroachment, restriction on transfer, or other encuni>rance of any 
nature whatsoever. 

"Local Separation Agreements" means each of the ass et transfer agreements , share transfer agreements (including the 
Contnbution Agreezrent), business transfer agreements, certificates of demerger and merger and other agreements and 
instruments that provides for the trans fer or assumption of Animal Health Assets and Animal Health Liabilities by a member of 
the Pfizer Group to a member of the Company Group as contemplated by the Plan ofReotganiz.ation. 

"Losses" means any and all damages, losses, deficiencies, Liabilities, Taxes, obligations, penalties, judgments, 
settlements, claims, payments, fines, charges, interest, costs and expenses, whether or not resulting from third party claims, 
including the cos ts and expenses of any and all Actions and demands, assessments, judgu:ents, settlements and compromises 
relating thereto and the costs and e~enses of attorneys', accountants ', consultants' and other professionals' fees and 
e~ens es incurred in the investigation or defens e thereof or the enforcement of rights hereunder. 

"Manufacturing and Supplv Agreements" means the Master Manufacturing and Supply Agreements, each dated as of 
October 1, 2012, by and between Pfizer and the Company, and any product addenda thereto. 

"Marketing Materials" rreans all labeling, marketing, pronntional materials and inserts . 

"Other Disposition" has the meaning set forth in the recitals. 

"Patent and Know-How Ljcense A i:reem;:nts" means. (a) the Patent and Know-How License Agreem::nt (Pfizer as 
Licensor), and (b) the Patent and Know-How License Agreement (the Company as Licensor), each, dated as of the Effective 
Date, by and b etween Pfizer and the Corr.pany. 

"~" rreans an individuai a general or limited partnership, a corporation, a trust, a joint venture, an unincorporated 
organization, a limited liability entity, any other entity and any Governmental Authority. 

"Pfizef ' has the rreaning set forth in the preamble hereto. 
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"Pfizer Accounts" has the meaning set forth in Section 2.08(a). 

"Pfizer Annual Statem;nts" has the meaning set forth in Section 7.0l(e). 

"Pfizer Auditors" has the meaning set forth in Section 7.02(b ). 

"Pfizer Board" has the meanmg set forth in the recitals. 

" Pfizer Books and Records" ireans originals or true and corq>lete copies thereof; mcludmg electronic copies (if available) 
of(a) minute books, corporate charters and bylaws orcotqJarable constitutive documents, records of share issuances and 
related corporate records, of the Pfizer Group; (b) all books and records relating to (i) Pfizer Employees, (ii) the purchase of 
materials, supplies and services for the Pfizer Business and (iii) dealings with customers of the Pfizer Business; and (c) all files 
relating to any Action the Liability with respect to which is a Retained Liability. Notwithstanding the foregoing, "Pfizer Books 
and Records" shall not include any Tax Returns· or other information, documents or materials relating to Specified Taxes and 
shall not include Coiq>any Books and Records. 

· "Pfizer Business" means any business or operations of the Pfizer G-oup (whether conducted independently or in 
as sociation with one or more third parties through a partnership, joint venture or other lllltual enterprise) other than the Animal 
Health Business . 

"Pfizer Comwn Stock" means the common stock, par value $0.05 per share, of Pfizer. 

"Pfizer Desjgnee" has the meaning set forth in Section 7.03(a). 

"Pfizer Employees" has the ireaning set forth in the Employee Matters Agreement. 

"Pfizer Group" means Pfizer, each other Subsidiary of Pfizer involved in the Transactions and each other Person that either 
(x) is controlled directly or indirectly by Pfizer irnrrediately after the Effective Date or (y) becomes controlled by Pfizer following 
tLe Effective Date; 12rovided, however, that neither the Company nor any other member of the Company Group shall be 
members of the Pfizer Group. 

"Pfizer Indeimitees" has the meaning set forth in Section 4.02. 

"Pfizer Public Filings" has the meaning set forth in Section 7.01(1). 

17 

www.sec.gov'Archii.es/edgar/dataf1555280/000119312512463564/d381653dex101.hlm 17!75 



6/4113 Form of Global Separation Agreement 

"Pfizer Transferee" has the meaning set forth in Section 7.08. 

"Plan of Reorganization" shall~an the Pfizer Inc. Animal Health Global Macro Step Plan version[- ] dated as of[-], 
201[-]. 

"Policies" or"~" shall mean in~urance policies and insurance contracts ofany kind, including primary, excess and 
Uoorella, COIIJ>rehensive general liability, directors and officers, automobile, products, workers' CO°"ensation, e°"loyee 
dishonesty, property and crime insurance policies and s elf-insurance and captive insurance company arrangem:nts, together 
with the rights, benefits and privileges thereunder. 

"Prime Rate" shall mean the rate of interest per annum.publicly announced from tirre to tiire by JPMorgan Chase Bank, 
N.A. (or any successor thereto or other major money center commercial bank agreed to by the parties hereto) as its prirre rate in 
effect from tiire to tim: at its principal office in New York City. 

"Private Letter Ruling" has the meaning set forth in the recitals. 

"Privile12:e" has the meaning set forth in Section 6.1 l(a). 

"Product Know-How" means Know-How to the extent related to the properties, manufacture or use of any products. 

"Ouarterlv Financial Statements" has the meaning set forth in Section 7.0l(d). 

"R&D Agreement" means the Research and Development Collaboration and Llcense Agreement, dated as of the Effective 
Date, by and between Pfizer and the Cofi1'any. 

"Receiving Party" has the meaning set forth in Section 6.09(a). 

"Re~istration fil¥hts Agreement" means the Registration Rights Agreement, dated as of the Effective Date, by and 
between Pfizer and the Company. 

"Regulatory Approval" means the approval, registration, license or authorization of a Governmental Authority necessary 
for the manufacturing, dis tnbution, use, promotion and sale ofa pharmaceutical or biological product for one or more 
indications in a countiy or other regulatoiy jurisdiction, including approval of New Drug Applications, Biologics License 
Applications and New Animal Drug Applications (each as defined b y applicable Law) in the United States and Marketing 
Authorizations (as such tennis defmed by applicable Law) in the European Union. 
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"Relea~e" means any release, spill, emission, leaking, dumping, pumping, injection, pouring, deposit, disposal, discharge, 
dispersal, leaching or migration into or through the indoor or outdoor enviromrent (including anbient air, surface water, 
groundwater, land surface or subsurface strata, soil and sediments) or into, through, or within any property, building, structure, 
fixture or equipment. 

"Retained Names" m:ans the Tradermrks set forth on Schedule l.Ol(i), and any Trademarks related thereto or containing 
or comprising the foregoing, including any Trademarks deriv~tive thereoforconfusingly similarthereto. 

"Screening Services Agreement" means the Screening Services Agreement, dated as of the Effective Date, by and 
between Pfizer and the Con:pany. 

"Section 111 Report" has the meaning set forth in Section 4.07. 

"Securities Act" means the Securities Act of 1933, as amended, together with the rules and regulations promulgated 
thereunder. 

"Senior Indebtedness" means the Indebtedness transferred in the Company Debt Financing, as rmy be arr.ended, 
rrodifi.ed, restated or replaced at any tirre. 

"Services" has the meaning set forth in the Transitional Services Agreement. 

"Shared Contract Liability" ID:!ans any Liability related to, arising out ofor resulting from a Shared Contract. 

"Shared Contracts" means each Contract entered into prior to the Effective Date which is between Pfizer or any of its 
Subsidiaries (including any member of the Con:pany froup ), on the one hand, and one or rrore third parties, on the other hand, 
that has benefits or imposes obligations on the Anirml Health Business, but does not exclusively relate to the Animal Health 
Business. 

"Shared Policies" shall mean Policies in existence prior to the Effective Date where both the Anirrl<ll Health Business and 
the Pfizer Business are eligible for coverage and/or where the employees, directors or agents ofboth the Animal Health 
Business and the Pfizer Business are eligible for coverage. 

"Site Services A!!.reewent" means the Site Services Agreement, dated as of[-], by and between[-] and[-]. 
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"Specified Taxes" has the meaning set forth in the TaxMatters Agreement. 

"Subsidiarv" means, when used with respect to any Person, (a) a corporation in which such Person or one or more 
Subsidiaries of such Person, directly or indirectly, O\VDS capitals tock having a majority of the total voting power in the election 
of directors of all outstanding shares of all classes and series of capitals tock of such corporation entitled generally to vote in 
such election; and (b) any other Person (other than a corporation) in which such Person or one or more Subsidiaries of such 
Person, directly or indirectly, has (i) a majority ownership interest or (ii) the power to elect or direct the election of a majority of 
the members of the governing body of such first-named Person. 

" Tax Matters Agreement" means the TaxMatters Agreem:nt, dated as of the Effective Date, by and between Pfiz.erand 
the Company. 

"Tax Records" has the meaning set f~rth in the TaxMatters Agreement. 

"Tax Return" has the meaning set forth in the Tax.Matters Agreement. 

"~"has the meaning s et forth in the Tax Matters Agreernent. 

"Third Partv Claim" has the meaning set forth in Section 4.05(a). 

"Trademark and Copvright License Agreement" means the Trademark and Copyright License Agreement, dated as of the · 
Effective Date, by and between Pfizer and the Company. 

"Tradermrk License Agreement" means the Trademark License Agreement, dated as of the Effective Date, by and 
between Pfizer and the Company. 

"Tradermrks" has the meaning set forth in the definition of"Intellectual Property." 

"Trnnsactions" has the meaning set forth in the recitals. 

" Transferred Entities" has the meaning set forth in Section 2.03(a)(v)_ 

"Irans itional Names " ~ans the Trademarks set forth on Schedule l .OlG), and any Trademarks related thereto or 
containing or comprising the foregoing, including any Trademarks derivative thereof or confusingly similar thereto. 

20 

www.sec.gov/Arcti~edgar/dala/1555280/00J1193125124Q3564/d381653dex101 .htm '20/75 



6/4113 Form of Global Separation Agreemert 

"Transitional Seivices Av-eem;nt" means the Transitional Services Agreement, dated as of the Effective Date, by and 
between Pfizer and the Company. 

ARTICLE II 

TIIESEPARATION 

Section 2.01. Transfer of Assets and Assumotion of Liabilities. 

(a) Subject to Section 2.05, pursuant to the Contnbution Agreement, on the Contnbution Date (i) Pfizer contnbuted, 
assigned, transferred, conveyed and delivered or caused to be contributed, assigned, transferred, conveyed and delivered to 
the Company, and the Company acquired or caused to be acquired from Pfizer, all of Pfizer's right, title and interest in all Animal 
Health Assets , and (ii) the Corq>any assmred, agreed to pay, perfonn, satisfy, discharge or otherwise defend or caused to be 
assumed and paid, perfonned, satisfied, discharged or otherwise defended on a timely basis all,ofthe Animal Health Liabilities 
in accordance ·with their respective term>, regardless of (A) when or where such Liabilities arose or arise, (B) whether the facts 
on which they are based occurred on, prior to or subsequent to the Contnbution Date, (C) when, where or against whom such 
Liabilities are asserted or determined, (D) whether asserted or determined on, prior to or subsequent to the Contnbution Date or 
(E) whether arising from or alleged to arise from negligence, recklessness, violation of Law, fraud or misrepresentation by any 
Person in the Pfizer Group or the Company Group, or any of their respective directors, officers, employees, agents, Subsidiaries 
or Affiliates (the "Contnbutiori"). In exchange for the Contnbution, the Company (i) issued to Pfizer shares of Company 
Common Stock and the Debt-for-Debt Senior Indebtedness , and (ii) agreed to make the Contnbution Payroont. 

(b) In furtherance and not in limitation of Section 2.0l(a) to the extent not cotqJleted prior to the Effective Date as a step of 
the Plan ofReorganiz.ation or pursuant to the Contnbution, but subject to Section 2.05 and Section 6.01: 

(i) Pfizer shall contnbute, assign, transfer, convey and deliver, and cause its applicable Subsidiaries to contnbute_, 
assign, transfer, convey and deliver, to the Company or a Subsidiary of the Company designated by the Company and 
reasonably acceptable to Pfizer, and the Company and such Subsidiaries shall acquire from Pfizer or its applicable Subsidiary, 
all of Pfizer's and such Subsidiaries ' respective right, title and interests in all Animal Health Assets (it being understood that if 
any Animal Health Asset shall be held by a Transferred Entity, this Section 2.0l(b) shall be deemed satisfied in respect of such 
Animal Health Asset as a result of the transfer of the capital stock or other equity interests of such Transferred Entity from 
Pfizer or its applicable Subsidiaries to the Company or its applicable Subsidiaries). 

(ii) The Con::pany or one ofits Subsidiaries designated by the Company and reasonably acceptable to Pfizer shall 
assume, and agree to pay , perfonn, satisfy, discharge or otherwise defend on a timely basis all of the Animal Health Liabilities 
in accordance with their respective terms, regardless of(A) when or where such Liabilities arose or arise, (B) whether the facts 
on which they are based occurred on, prior to or subsequent to the Effective Date, (C) when, 
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where or against whom such Liabilities are asserted or detennined, (D) whether asserted or determined on, prior to or 
subsequent to the Effective Date, or (E) whether arising from.or alleged to arise from negligence, recklessness, violation ofLaw, 
fraud or misrepresentation by any Person in the Pfizer G.-oup or Company G.-oup, or any of their respective directors, officers, 
employees, agents, Subsidiaries or Affiliates (it being understood that if any Anirml Health Liabilities shall be held by a 
Transferred Entity, this Section 2.0l(b) shall be deemed satisfied in respect of such Animal Health Liability as a result of the 
transferofthe capital stock orotherequity interests of such Transferred Entity fromPf12eror its applicable Subsidiaries to the 
Corq:>any or its .applicable Subsidiaries )-

(c) The Company hereby waives compliance by each and every m:mber of the Pfizer Group with the requirements and 
pro vis ions of any "bulk-sale" or "bulk-trans fer" Laws of any jurisdiction that may o therwise be applicable with respect to the 
transfer or sale of any or all of the Animal Health Assets to any member of the Company Group. 

( d) For a p eriod of seven (7) years following the Effective Date, in the event that at any time or from time to time, any party 
hereto (or Person in of such party's respective Group), shall receive or otherwise possess any Asset or Liability, as applicable, 
that is allocated to any other Person pursuant to this Agreement, any Ancillary Agreement or any Local Separation Agreen:ent, 
such party shall u se its commercially reasonable efforts to prolll'tly transfer, or cause to be transferred, such Asset or Liability, 
as applicable, to the Person so entit led thereto. Prior to any such transfer, the Person receiving or possessing such Asset or 
Liability shall hold such Asset or Liability in trust for any such other Pers on. 

Section 2.02. rReseryedl 

Section 2.03. Animal Health As sets. (a) For purposes of this Agreement, "Animal Health Assets" shall mean all of Pfizer's 
and its Subsidiaries' right, title and interest as of the Contnbution Date, in and to: 

(i) any and all As sets (excluding any Intellectual Property) of Pfizer and its Subsidiaries that are used e:xr:lusively 
and/or held for use exclusively in the Animal Health Business, except as expressly otherwise contemplated in this Agreement or 
the Ancillary Agreements; 

(ii) all Animal Health Intellectual Property, except as expressly otherwise contemplated in this Agreeirent or any 
Ancillary Agreement; 

(iii) all Animal Health Contracts; 

(iv) all As sets reflected as assets of the Company and its Subsidiaries in the Company Balance Sheet, other than any 
such Assets disposed of subsequent to the date of the Company Balance Sheet; 

(v) all issued and outstanding capital stock and other equity interests of the entities set forth on Schedule 2.03(a)(v) 
and each of their Subsidiaries {the "Transferred Entities"); and 

(vi) any and all Assets (A) that are e:xpress ly conterq>lated by this Agreement or any other Ancillary Agreement 
(including any schedule or exhibit hereto or thereto) as Assets to be transferred to the Coill'any or any other member of the 
Company Group (excluding any Intellectual Property) or (B) listed or descnbed on Schedule 2.03(aXvi). 
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Notwithstanding anything to the contrary in this Agreement, the Animal Health Assets shall not in any event include any 
Assets that are included in the Excluded Assets referred to in Section 2.03(b ). 

(b) For the purposes of this Agreement, "Excluded Assets" shall mean (without duplication): 

(i) the Assets listed or descnbed on Schedule 2.03(b Xi); 

(ii) the Retained Names and all other Intellectual Property of Pfizer and its Affiliates that is not Animal Health 
Intellectual Property; 

(iii) any and all Assets that are contemplated by this Agreement, any Local Separation Agreement or any Ancillary 
Agreement (including any schedule or e:xhibit hereto or thereto) as Assets to be retained by Pfizer or any other Person in the 
P:fizer Group; 

(iv) the capital stock and other equity interests of each of Pfizer's Subsidiaries other than the Company and the 
Transferred Entities; 

(v) all Contracts to which Pfizer or any ofits Subsidiaries is a party or by which they or any of their respective 
Ass ets are bound and any rights or clam (whether accrued or contingent) of Pfizer or any of its Subsidiaries arising 
thereunder, other than Animal Health Contracts; 

(vi) subject to Section 2.10, all rights under Shared Contracts; 

(vii) any collateral securing any Excluded liability existing im.rediately prior to the Effective Date; and 

(viii) all other Assets of Pfizer and its Subsidiaries that are not Anilml Health Assets. 

Section 2.04. Animal Health Liabilities. (a) For the purposes of this Agreement, "AniJmlHealth Liabilities" shall mean 
(without duplication with Section 2.04(b) ): 

(i) any and all Liabilities that are (A) expressly contenylated by this Agreerrent or any Ancillary Agreement (or any 
other schedules hereto or thereto) as Liabilities to be retained, assumed or retired by the Company or any Person in the 
Company Group (including any Transferred Entity), and all agreements, obligations and Liabilities of any Person in the 
Corqiany Group under this Agreement, any Local Separation Agreement or any of the Ancillary Agreements or (B) listed or 
descnbed on Schedule 2.04(aXi); 
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(ii) any and all Liabilities to the extent relating to, arising out of or resulting from any Animal Health Assets; 

(iii) any and all Liabilities, including any Environmental Liabilities (other than the Excluded Environmental Liabilities), 
relating to, arising out of or resulting from: 

(A) the conduct and operation of the Animal Health Business, at any titre prior to, on or after the Effective Date 
(including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, 
manager, men:ber, employee or agent of any meni>er of the Pfizer Group or Company Group (whether or not such act 
oi: failure to act is or was within such Peison 's authority)); 

(B) the conduct and operation ofany other bus iness conducted by any Person in the Company Gou p at any 
titre after the Effective Date (including any Liability relating to, arising out of or resulting from any act or failure to 
act by any director, officer, manager, member, employee or agent of any member of the Company Group (whether or 
not such act or failure to act is or was within such Person's authority)); 

(C) the ownership, operation or use of any Animal Health Assets (including any Aniiml Health Contracts and 
any real property and leasehold interests); 

(D) any warranty or similar obligation entered into , created or incurred in the course of business of the Animal 
H ealth Business with respect to its products or seivices; 

(E) any product liability claims or other claim<; of third parties relating to any product developed, manufactured, 
marketed, distributed, leased or sold by the Animal Health Business; and 

(F) any of the Interim Business Agreements, including any and all Liabilities, costs and expenses ofany member 
of the Pfizer Group or any of their Affiliates to any meni>er of the Company Group or any of their Affiliates or any 
third party in connection with any Interim Bus iness Agreement, including in connection with breach or performance 
ofany provision thereofby any party thereto or claims of third parties relating thereto or to any product thereunder, 

in any such case whether occurring or arising before, on or after the Effective Date; 

(iv) any and all Fnvironrrental Liabilities (other than the Excluded Environmental Liabilities) re lating to, arising out of 
or resulting from 

(A) except as otherwise prov ided in Section 2.04(b XiiI)(B), researching, developing, manufacturing, finishing, 
marketing, distnbuting, leas ing, selling or other operations associated with the Animal Health Business as conducted 
by Pfizer and its Subsidiaries, or the predecessors in interest of each in existence, at any titre at or prior to the 
Effective Date, in any such case whether occurring or arising before, on or after the Effective Date; 
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(B) any real property that is an Anitml Health Asset, whether occurring or arising before, on or after the 
Effective Date, other than Environmental Liabilities to the extent relating to, arising out ofor resulting from 
operations conducted by Pfizer or its Subsidiaries at certain real property set forth on Schedule 2.04(a)(iv)(B), 
occurring or arising after the Effective Date; or 

(C) any real property that is an Excluded Asset, to the extent directly relating to, arising out of or resulting from 
operations conducted by the Company or its Subsidiaries at certain real property set forth on Schedule 2.04(b Xiii)(B), 
occurring or arising after the Effective Date; 

(v) any and all liabilities, including any F.nvironrrental Liabilities (other than the Excluded Environ.m:ntal Liabilities), 
relating to, arising out of orres ulting from any of the tenninated, divested or dis continued businesses and operations of P:fiz.er 
and its Subsidiaries that would have comprised part of, or related to, the Animal Health Business had they not been terminated, 
divested or discontinued prior to the Effective Date; 

(vi) any and all liabilities, inchlding any Environmental Liabilities (other than the Excluded Environmental liabilities), 
reflected as liabilities or obligations of the Company in the Company Balance Sheet, subject to any discharge of such Liabilities 
subsequent to the date of the Company Balance Sheet; 

(vii) any and all Liabilities relating to, resulting from or arising out of any Action relating to the Animal Health 
Business; 

(viii) any and all Liabilities arising out ofclairns made by the Company's directors, officers, employees, agents, 
Subsidiaries or Affiliates against any n:x:rroer of the Pfizer Group or the Corrpany Group to the extent relating to the Animal 
Health Business or the Contnbution; 

(ix) any and all Company Debt Obligations (whether incurred prior to , on, or after the Effective Date); 

(x) any and all Liabilities arising under Company Financing Arrangerrents; 

(xi) any and all Shared Contract Llabilities allocated to the Coxqmny pursuant to Section 2.10; and 
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(xii) any and all Liabilities (including under applicable federal and state securities la"WS) relating to, arising out of or 
resulting from (i) any Disclosure Docmrent of a member of the Company Group and (ii) any Animal Health Disclosure Matters 
contained in any other Disclosure Docummt, includ.ing any liabilities arising from or based upon misstatements in or 
omissions from any such Disclosure Documents (in the cas e of clause (ii), solely to the extent relating to an Animal Health 
Disclosure Matter) other than any misstatement in or omission from any Disclosure Docu:rrent of a :rrember of the Company 
Group in respect of information regarding any member of the Pfizer G-oup solely to the extent such infonnation was furnished in 
writing to the Coll1'any by Pfizer expressly for use in a Disclosure Document. 

Notwithstanding anything to the contrary in this Agreement, the Animal Health Liabilities shall not in any event include any 
Liabilities that are included in the Exr:luded Liabilities referred to in Section 2.04(b). 

(b) For the purposes· of this Agreement, "Excluded Liabilities., shall mean: 

(i) any and all Liabilities that are (A) expressly contemplated by this Agreerrent or any Ancillary Agreement (or any 
other schedule hereto or thereto) as Liabilities to be retained or assumed by Pfizer or any other Person in the Pfizer Group, and 
all agreements and obligations of any Person in the Pfizer Group under this Agreem:nt, any Local Separation Agreement or any 
of the Ancillary Agreements or (B) listed or descnbed on Schedule 2.04(b )(i); 

(ii) any and all Liabilities to the extent relating to, arising out ofor resulting from any Excluded Assets, except as 
otherwise provided in (iii)(B) below; 

(iii) any and all Enviromrental Liabilities to the extent relating to, arising out of or resulting from: 

(A) except as otherwise provided in Section 2.04(a)(iv)(B), researching, developing, manufacturing, finishing, 
marketing, distnbuting, leasing, selling or other operations associated with the Pfizer Business (excluding, for the 
avoidance of doubt, the Animal Health Business) as conducted by Pfizer or any of its Subsidiaries, or the 
predecessors in interest of each in existence, at any time at or prior to the Effective Date in any such case whether 
occurring or arising before, on or after the Effectiv e Date; 

(B) any real property that is an Excluded Asset, whether occurring or arising before, on or after the Effective 
Date, other than EnviromrentalLiabilities to the extent relating to, arising out of or resulting from operations 
conducted by the Company or its Subsidiaries at certain real property set forth on Schedule 2.04(b )(iiI)(B), occurring 
or arising after the Effective Date; 

(C) any real property that is an Animal Health Asset, to the extent relating to, arising out of or resulting from 
operations conducted by Pfizer or its Subsidiaries at certain real property set forth on Schedule 2.04(a)(iv)(B), 
occurring or arising after the Effective Date; or 

(D) matters set forth or descnbed on Schedule 2.04{b )(iii)(D) (the "Excluded I?nviromrental Liabilities"); 
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(iv) any and all Shared Contract Liabilities that are allocated to Pfizer pursuant to Section 2.10; 

(v) any and all Liabilities relating to, arising out of or resulting from any Indebtedness of any mm:ber of the Pfizer 
G-oup (whether incurred prior to, or after the Effective Date); and 

(vi) any and all other Liabilities of Pfuer and its Subsidiaries that are not Animal Health Liabilities. 

Section 2.05. Transfers Not Effected on or Prior to the Contnbution Date: Transfers Deemed Effective as ofthe Effective 
Date. 

(a) To the extent that any transfers of Assets (including the capitals tock or equity interests of any Transferred Entity) or 
assumptions of Liabilities contemplated by this Article Il shall not have been consurmnated on, at or prior to the Contnbution 
Date because of a necessary Consent or Governmental Approval or because a condition precedent to any such transfer had 
not been satisfied or any relevant fact related thereto had not been realized, the parties shall cooperate to effect such transfers 
or assumptions, as the case may be, as pronytly following the Effective Date as shall be practicable. Without limiting anything 
in this Section 2.05, the parties agree that certain A ssets ¥.'ill be transferred following the Effective Date solely as set forth and 
descnbed on Schedule 2.05(a), unless expressly set forth therein. Nothing herein shall be deemed to require the transfer of any 
Assets or the assunytion of any Liabilities which by their teilllS or operation of Law cannot be trans ferred or assumed; 
provided, however, that the parties shall, and shall cause the respective me:nDers of their Groups to, cooperate and use 
connnercially reasonable efforts to seek to obtain any necessary Consents or Governmental Approvals for the transfer of all 
Assets and assumption of all Liabilities conterrplated to be transferred or assumed pursuant to this Article II. In the event that 
any transfer of Ass ets or assumption of Liabilities contemplated by this Agreement has not been consummated at or prior to 
the Contnbution Date, then from and after the Contnbution Date (i) the party (or relevant member in its Group) retaining such 
Asset shall thereafter hold (or shall cause such member in its Group to hold) such Asset for the use and benefit of the party (or 
relevant member in its G:oup) entitled thereto (at the expense of the Person entitled thereto) and (ii) the party intended to 
as sume such Liability shall, or shall cause the applicable member of its Group to, pay or reirdmrse the party (or the relevant 
member of its Group) retaining such Liability for all amounts paid or incurred in connection with the retention of such Liability. 
In addition, the party retaining such Asset or Liability (or relevant member ofits Group) shall (or shall cause such member in its 
Group to) treat, insofar as reasonably possible and to the extent pennitted by applicable Law, such Asset or Liability in the 
ordinary course ofbusiness in accordance with pas t practice and take such other actions as nay be reasonably requested by 
the party to which such Asset or Liability is to be 
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transferred or assuired in order to place such party, insofar as reasonably possible, in the same position as if such Asset or 
Liability had been transferred or assumed on or prior to the Contribution Date as conteU1'lated hereby and so that all the 
benefits and l;>urdens relating to such Asset or Liability, including possession, use, riskofloss, potential for gain, and 
dominion, control and command over such Asset or Liability, are to inure from and after the Contnbution Date to the relevant 
member of the Pfizer Group or the Company Group, as the case may be, entitled to the receipt of such Asset or liability. In 
furtherance of the foregoing, the parties agree that, as of the Effective Date, each party shall be deeired to have acquired 
complete and sole beneficial ownership over all of the Assets, together-with all rights, powers and privileges incident thereto, 
an d shall be deeired to have assumed in accordance with the teIIl]) of this Agreement all of the Liabilities, and all duties, 
obligations and responsibilities incident thereto, which such party is entitled to acq~ or required to assuire pursuant to the 
terms of this Agreement or, as applicable, an Ancillary Agreement. 

(b) With respect to the capital stock or other equity interest of any Transferred Entity that will not be transferred on the 
Contribution Date, Pfizer and the Company agree that from the Contnbution Date until the earlier of(i) the t iire such capital 
stock or other equity interests are conveyed to the Corq>any or any of its Subsidiaries and (ii) 24 months following the 
Effective Date, Pfizer, or the member of the Pfizer Group that directly or indirectly O'Wns such capital stock or other equity 
interests, shall cause the applicable Transferred Entity not to declare or pay any dividends or other distnbutions, except as 
required by applicable Law, to Pfizer or any other rrember of the Pfizer Group and shall cause such Transferred Entity not to 
redeem, repurchase or otherwise acquire any ofits capital stock or other equity interests. In such case that the applicable 
Transferred Entity (i) shall so declare or pay any dividend or other distnbution, Pfizer or the member of the Pfizer Group that 
directly or indirectly owns such Transferred Entity shall promptly pay the amount of such distribution to the Company or the 
Subs idiary of the CoII{lany designated by the CoII{lany and reasonably acceptable to Pfizer or (ii) shall so redeem, repurchase 
or otherwise acquire any of its capital stock or other equity interest, then Pfizer or the member of the Pfizer Group that directly 
or indirectly owns such Transferred Entity shall promptly pay any amount received thereon to the Company or the Subsidiary 
of the Company designated by the Company and reasonably acceptable to the Pfizer. 

( c) If and when the Consents , Governmental Approvals and/or conditions or facts, the abs ence, non-satisfaction or 
exis tence of which caused the deferral of transfer of any Asset or assumption of any Liability pursuant to Section 2.05(a), are 
obtained, satisfied or realized, the transfer, assigm:rent or novation_ of the applicable Asset or liability shall be effected in 
accordance with and subject to the tenm of this Agreerrent and/or the applicable Ancillary Agreement as prorrptly as 
practicable after the receipt of such Consents , Governmental Approvals, satisfaction of such conditions or realization of such 
-facts. 

Section 2.06. Tennination ofAgreements. (a) Excep t as set forth in Section 2.06(b ), in furtherance of the releases and other 
provisions of Section 4.01 hereof, the Corq>any and each Person in the Company Group, on the one hand, and Pfizer and each 
Person in the Pfizer Group, on the other hand, hereby terminate any and all agreements; anangements, commitments or 
understandings (including all intercorq>any accounts payable or accounts receivable between a memher of the Pfizer Group, on 
the one hand, and a member of the Corq>any Group, on the other hand ("Interco@any Accounts") accrued as of the Effective 
Date), whether or not in 
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writing, between or among the Company and any Person in the Company Group, on the one hand, and PfJZer and any Person in 
the Pfizer Group, on the other hand, effective as of the Effective Date. No such terminated agreernent, arrangemmt, 
commitment, understanding or Intercorqntny Account (including any provision thereof which puxports to survive termination) 
shall be of any further force or effect after the Effective Date. Fach party shall, at the reasonable request of any other party, 
take, or cause to be taken, such other actions as may be necessary to effect the foregoing. 

(b) The provisions of Section 2.06(a) shall not apply to any of the following agreements, arrangerrents, commitments, 
understandings or lntercompany Ac".ounts (or to any of the provisions thereof): (i) this Agreei:rent, the Local Separation 
Agreements and the Ancillary Agreements (and each other agreement or instrument expressly co.ntemplated by this 
Agreement, any Local Separation Agreement or any Ancillary Agreement to be entered into by any ofthe parties hereto or any 
Person in their respective Groups); (ii) any agreements, arrangements, commitments or understandings set forth or descnbed 
on Schedule 2.06(b)(ii); (iii) any agreements, arrangements, comrnittrents or understandings (including any Shared Contracts) 
to which any Person other than the parties hereto and their respective Affiliates is a party; and (iv) any other agreements, 
arrangements, commitments, understandings or Intercompany Accounts that this Agreement or any Ancillary Agreement 
expressly contemplates will survive the Effective Date. 

Section 2.07. Documents Relating to Other Transfers of Ass ets and Assun:wtion of Liabilities. In furtherance of the 
assignment, transfer and conveyance of Animal Health Assets and the assumption of Animal Health Liabilities set forth in 
Section 2.0l(a) and (b) simultaneously with the execution and delivery hereof or as promptly as practicable thereafter, (i) Pfizer 
shall execute and deliver, and shall cause its Subsidiaries to execute and deliver, such bills of sale, stock powers , certificates of 
title, deeds, assignrrents of Contracts and other instruments of transfer, conveyance and ass ignment (collectively, the 
"Additional Pfizer Transfer Documents") as and to the extent necessary to evidence the transfer, conveyance and assignment 
of all of Pfizer's and its Subsidiaries' right, title and interest in and to the Animal Health Assets to the Company, and (ii) the 
Company shall execute and deliver, to Pfizer and shall cause its Subsidiaries to execu te and deliver, such bills of sale, stock 
powers , certificates of title, assumptions of Contracts and other instruments of assumption (collectively, the "Additional 
Coooanv Transfer Documents", and together with the Additional Pfizer Transfer Documents, the "Additional Transfer 
Docmmnts ")as and to the ~xt:e.ut necessary to evidence the valid and effective assumption of the Animal Health Liabilities by 
the Company or a Subsidiary of the Company. For the avoidance of doubt, Additional Transfer Docmrents shall e-xclude the 
Local Separation Agreernents. 

Section 2.08. Bank; Accounts: Cash Balances . (a) To the extent not completed prior to the Effective Date, Pfizer and the 
CoiqJany each agrees to take, or cause the respective members of their respective Ci"oups to talce, at or prior to the Effective 
Date, all actions necessary to amend all Contracts governing each bank and brokerage account owned by the Company or any 
other member of the Company Ci"oup (collectively, the "Comoany Accounts") so that such Company Accounts, if linked 
(whether by automatic withdrawa~ automatic deposit or any other authorization to transfer funds from or to, hereinafter 
"linked") to any bank or brok~rage account oWn.ed by Pfizer or any other member of the Pfizer Group (collectively, the "Pfizer 
Accounts") are de-linked from the Pfizer Accounts. 

29 

www.sec.gov'Arcli'-€5/edg ar/data'1555280/000119312512463564/d381653dex101.htm 29175 



614113 Fam of Global Separation~reement 

(b) It is intended that, following consumnation of the actions contemplated by Section 2.08(a), the Company and Pfizer 
wilhmintain s eparate bank accounts and separate cash management processes. 

(c) With respect to any outstanding checks issued by Pfizer, the Corrpany, or any of their respective Subsidiaries prior to 
the Effective Date, such outstanding checks shall be honored following the Effective Date by the Person or Group owning the 
account on which the check is drawn. 

(d) Except as provided in Section 2.16, as between Pfizer and the Company (and the merrbers of their respective Groups), 
all payments made and reimbursements received after the Effective Date by either party (or member of its Group) that relate to a 
business, Asset or Liability of the other party (or member of its Group), shall be held by such party in trust for the use ~d 
benefit of the party entitled thereto and, promptly upon receipt by such party of any such paymmt or reinimrsement, such 
party shall pay over, or shall cause the applicable men:Der ofits Group to pay over to the other party the amount of such 
payment orreimbursement without right of set-off. 

Section 2.09. Other Ancillarv Ae:reements. Each of Pfizer and the Company will execute and deliver, and cause each of 
their applicable Subs idiaries to execute and deliver, as applicable, all Ancillary Agreements to which it is a party. 

Section 2.10. Shared Contracts. (a) Subject to Section 2.lO(d) and other than with respect to the provision of Services 
under the Transitional Services Agreement or Shared Contracts that are sub licensed to the Company and other Persons in the 
Company Group pursuant to the Patent and Know-How license Agreemmt (Pfizer as Licensor) or the Trademark and 
Copyright license Agreement, from and after the Effective Date, Pfizer may, in its sole discretion, make available to the 
Cotq:Jany Group the benefits and rights under Shared Contracts to the extent such benefits and rights have historically been 
and currently are provided to the Animal Health Business. With respect to any Shared Contracts made available to the 
Company croup pursuant to this Section 2.lO(a), (i) no Person in the Company Group shall take any action, or refrain from 
taking any action, if (A) such action or inaction is reasonably likely to or does result in a breach on the part of any Person in 
the Pfizer Group under any Shared Contract and (B) such Person in the Company Group would otherwise be obligated to take 
or not take such action under the Shared Contract had such Person become severally liable under the Shared Contract at the 
Effective Date and (ii) each Person in the Company Group shall reasonably cooperate with Pfizer and, at Pfizer's wasonable 
request, take such actions that are permissible and reasonably necessary or desirable to ensure that Pfizer is able to perform its 
obligations constituting Shared Contract Liabilities under such Shared Contract. 

(b) With respect to Shared Contract liabilities pursuant to, under or relating to a given Shared Contract, such Shared 
Contract Liabilities shall be allocated, unless otherwise allocated pursuant to this Agreement or an Ancillary Agreement, 
between the parties as follows: 
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(i) first, if a Liability is incurred e;xtlusively in respect of a benefit received by one party or its Group, the party or Group 
receiving such benefit shall be responsible for such Liability and (ii) second, ifa Liability cannot be exclusively allocated to one 
party or its Group under c1ause (i) above, such Liability shall be allocated ammg both parties and their respective Groups 
based on the relative proportions of total benefit received (over the term of the Shared Contract, measured as of the date of 
allocation) under the relevant Shared Contract.Notwithstanding the foregoing, each party and its Group shall be responsible 
for any or all liabilities arising out ofor resulting from such party's or Group's breach of the relevant Shared Contract. 

(c) If Pfizer or any member of the Pfizer Group, on the one hand, or the Company or any member of the Company G-oup, on 
the other hand, receives any benefit or payment under any Shared Contract which was intended for the other party or its 
G-oup, Pfizer, on the one hand, or the Corq>any, on the other hand, will use its respective co~rcially reasonable efforts, or 
will cause any member of its Group to us e its commercially reasonable efforts, to deliver, transfer or otherwise afford such 
benefit or payment to the other party. 

(d) It shall be the responsibility of the Company to obtain the agreement of the third party that is the countei:party to each 
Shared Contract to enter ill.to a new Contract effective as of the Effective Date pursuant to which the Company and its 
Affiliates will receive substantially the same benefits provided by the Shared Contract to the Animal Health Business prior to 
the Effective Date. Except as expressly provided under the Transitional Services Agreement, none of Pfizer or any other member 
of the Pfizer Group shall be obligated to nak:e available to the Company Group the benefits and rights under any Shared 
Contracts. In no event shall Pfizer be liable to the Company for (i) any Liabilities arising out of such new Contracts or 
(ii) Liabilities arising out of the failure of the Company to obtain any replacerrent contract. 

Section 2.11. Financing Arranrrements: Contnbution Pavment. (a) Prior to or concurrently with the Contnbution, the 
CorqJany entered into the CoIT¥>any Financing Arrangements. To the extent applicable and to the extent not undertaken and 
completed prior to the execution of this Agreement, the Company shall take all such reasonable actions as may be necessary to 
ensure that the Company assumes a ll obligations under the Company Financing Arrangements and the fullrelease and 
discharge of each of Pfizer and any other member of the Pfizer Group of all of its obligations thereunder as of the Effective Date. 

(b) Prior to or concurrently with the Debt-for-F,quity mhange, the Company shall make the Contnbution Payment to 
Pfizer. 

Section 2.12. Disclaimer of Representations and Warranties. (a) EACH OFPFIZER.(ONBEHAIF OF ITSELF AND EACH 
PERSON IN THE-PFIZER GROUP) AND THE COMP ANY (ON BEHALF OF ITSELF AND EACH PERSON IN THE COMPANY 
GROUP) UNDERSTANDS AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH HEREIN, NO PARTY TO THIS 
AGREEMENT, ANY ANCIUARY AGREEMENT, ANY LOCAL SEPARATION AGREEMENT OR ANY OTHER AGREEMENT 
OR DOCUM:ENT CONTEMPIA TED BY THIS AGREEMENT, ANY ANCillARY AGREEMENT, ANY LOCAL SEPARATION 
AGREEMENT OR OTHERWISE, IS REPRESENTING OR WARRANTING TO ANY OTHER PARTY HERETO OR THERETO IN 
ANYWAY, 
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EXPRFSS OR IMPLIED, AS TO THE ASSETS, BUSINESSES OR LIABJLITIES TRANSFFRRED OR ASSUMED AS 
CONTEMPLATED HEREBY OR THEREBY, AS TO ANY CONSENTS OR GOVERNMENTAL APPROVALS REQUIRED IN 
CONNECTION HEREWITH OR THEREWITH, AS TO THE VALUE OR FREEDOM FROM ANY LIENS OF, OR ANY OTHER 
MA TIER CONCERNING, ANY ASSETS OF SUCH PARTY, OR AS TO THE ABSENCE OF A NY DEFENSES OR RIGHT OF 
SEfOFF OR FREEDOM FROM COUNTER.CLAIM WITH RESPECT TO ANY CLAIM OR OTHERASSEf, INCLUDING ANY 
ACCOUNTS RECEIVABIE, OF ANY PARTY, ORAS TO TI:IE LEGAL SUFFICIENCY OF ANY ASSIGNMENT, OOCUMEN"T, 
CERTIFICATE OR INSTRUMENT DELlVERED ~ER TO CONVEY TITLE TO ANY ASSEf OR THING OF VALUE 
UPON THE EXECUTION, DELlVERY AND FJLING HEREOF OR THEREOF. EXCEPT AS MA YEXPRESSLYBE SET FORTH 
HEREIN, ALL SUCH ASSETS ARE BElNG TRANSFER.RED ON AN "AS IS", " WHERE IS" BASIS (AND, IN THE CASE OF 
ANY REAL PROPERTY, BY MEANS OF A QUITCLAIM OR SIMIIARFORM DEED OR CONVEYANCE WITHOUT 
WARRANTY) AND THE RESPECTIVE TRANSFEREES SHALL BEAR THE ECONOMIC AND LEGAL RISKS THAT (I) ANY 
CONVEYANCE SHALL PROVE TO BE INSUFFICIENT TO VEST IN THE TRANSFEREE GOOD AND MARKET ABLE TITIE, 
FREE AND CI.EAR OF ANY LIEN, ENCUMBRANCE, CHARGE, ASSFSSM~'T OR OTHER ADVERSE a.AIM, ANTI (II) ANY 
NECESSARY CONSENTS OR GOVERNMENT AL APPROVALS ARE NOT OBTAINED OR THAT ANY REQUIREMENTS OF 
LAWS OR JUDGMENTS ARE NOT COMPLIED WITfl, ALL WARRANTIES OF HABIT ABILITY, MERCHANT ABIIJTY, 
FITNESS FOR ANY PARTICULAR PURPOSE, FUNCTION, ENVIRONMENT AL CO ND ID ON, OPFRA TIONAL CONDITION, 
NON-INFRINGEMEI'ff, VALIDITY AND ENFORCFABILITY AND AIL OTHER W ARRANT1ES ARISING uNDER THE 
UNIFORM COMMERCIAL CODE (OR SIMil.AR NON-US. LAWS) ARE HEREBY DISCLAIMED. 

Section 2.13. Guarantees. (a) Pfizer and the Corq>any shall each us e their corrmercially reasonable efforts to cause a 
member of the Co~any Group to be substituted in all respects for a member of the Pfizer Group, as applicable, and for the 
men:Ders of the Pfizer Group, as applicable, to be othetwise removed orreleased, effective as of the Effective Date, in respect of 
all obligations of any member of the Company Group under each guarantee, indemnity, surety bond, letter of credit and letter of 
comfort (each, a "Guarantee"), given or obtained by any member of the Pfizer Group for the benefit ofany member of the 
Corrpany froup or the Animal Health Business . If Pfizer and the Corr.pany have been unable to effect any such substitution, 
reIIDvaI. release and termination v.ith respect to any such Guarantee as of the Effective Date then, following the Effective Date, 
the Company shall effect such substitution, removal, release and termination Rs soon as reasonably practicable after the 
Effective Date; provided 1hfil from and after Effective Date, the Company shall indenmify against, hold hannless and prorrptly 
reimburse the members of the Pfizer Group for any payments made by members of the PfizerG-oup and for any and all Liabilities 
of the members of the Pfizer Group arising out of, or .in perfonning, in whole or in part, any performance obligation in 
accordance with the underlying obligation under any such Guarantee (except to the extent the performance obligation under 
any such Guarantee shall have been triggered solely by an act or failure to act of the applicable guarantor (rather than the 
underlying obligor)). 
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(b) Pfizer and the Company shall each use their commercially reasonable efforts to cause a member of the Pfizer Group to 
be substituted in all respects for a member of the Company Group, as applicable, and for the members of the Cor.q:>any Group, 
as applicable, to be otherwise reIIDved or released, effective as of the Effective Date, in respect ofall obligations of any rrember 
of the Pfizer Group under each Ciiarantee, given or obtained by any merrber of the Cornpa1iy Group for the benefit of any 
member of the Pfizer Group or the Pfizer Business. If Pfizer and the Company have been unable to effect any such substitution, 
remova4 release and tennination with respect to any such Guarantee by the Effective Date then, following the Effective Date, 
Pfizer shall effect such substitution, reIIX>va4 release and termination as soon as reasonably practicable after the Effective Date; 
provided fufil from and after Effective Date, Pfizer shall indenni:fy against, hold harmless and proJllltly reimmrse the meniJers 
of the Company Group for any payments imde by members of the Company G-oup and for the Liabilities of the ~mbers of the 
Company G-oup arising out of, or in performing, in whole or in part, any performance obligation in accordance with the 
underlying obligation under any such Guarantee (except to the extent the performance obligation under any such Guarantee 
shall have been triggered solely by an act or foilure to act of the applicable guarantor (rather than the underlying obligor)). 

Section 2.14. Novation of Animal Health Liabilities. (a) The CoJlllany shall use its reasonable best efforts to obtain, or to 
cause to be obtained, as soon as practicable following the Effective Date, any consent, substitution, approva4 release or 
amendment requested by Pfizer required to novate or assign to the applicable Person in the Company Group all obligations 
under agreements, leases, licenses and other obligations or Liabilities of any nature whatsoever that constitute Animal Health 
Li.abilities (other than any Animal Health Liability that constitutes a Shared Contract Liability), or to obtain in -writing the 
unconditional release of all parties to such arrangements other than any Person in the Company Group, so that, in any such 
case, the Company and its Subsidiaries will be solely responsible for such Liabilities; provided, however, that neither Pfizer nor 
the Company shall be obligated to pay any consideration therefor to any third party from whom such consents, approvals, 
substitutions, amendments and releases are requested; provided,~, however, that any legal fees or other administrative 
costs associated with obtaining such consents, approvals, substitution, amendments and releases shall be borne by the 
Company. 

(b) If the Company is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval, 
release or amendment, the applicable Person in the P:fizerGruup :shall couti.nue to be bound by such agreements, leases, 
licenses and other obligations that constitute Animal Health Liabilities and, unless not permitted by Law or the terms thereof: 
the Coll1>any sha14 as agent or subcontractor for Pfizer or such other Person, as the case may be, pay, perform and discharge 
fully all such obligations or other Liabilities of Pfizer or such other Person that constitute Animal Health Liabilities, as the case 
may be, thereunder from and after the Effective Date. The Company shall inderrmify each Pfizer Indermitee, and hold each of 
them harmless against any Liabilities arising in connection there-with. Pfizer sha}4 without further consideration, pay or remit, or 
cause to be paid or remitted, to the Company promptly all money, rights and other consideration received by it or any Person in 
the Pfizer Group in respect of such performance. If and when any such consent, approvai release, substitution or amendment 
shall be obtained or such agreement, lease, license or other rights or obligations shall otherwise 
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become assignable or able to be novated, Pfizer shall thei:eafter assign, or cause to be assigned, all its rights, obligations arid 
other Liabilities thereunder or any rights or-obligations of any Person in its Crnup to the Company without payment of further 
consideration .and the Company shall, without the payment of any further consideration, assume such rights and obligations. 

Section 2.15. Novation of Excluded Liabilities. (a) Pfizer shall use its reasonable best efforts to obtain, or to cause to be 
obtained, as s oon as practicable following the Effective Date, any consent, substitution, approva~ releas e or amendment 
requested by the Company required to novate or assign all obligations under agreements, leases, licenses and other 
obligations or Liabilities of any nature whatsoever that constitute Excluded Liabilities, or to obtain in writing the unconditional 
release of all parties to such anangements other than any Per-son in the Pfizer Group, so that, in any such case, the Persons in 
the Pfizer Group will be solely responsible for such Liabilities; provided, however, that neither Pfizer nor the Co~any shall be 
obligated to pay any consideration therefor to any third party from whom such consents, approvals, substitutions, 
amendments and releases are requested; provided.~ however, that any legal fees or other administrative costs 
as sociated with obtaining such consents, approvals, subs titution, amendments and releases shall be borne by the Pfizer. 

(b) If Pfizer is unable to obtain, or to cause to be obtained, any such required consent, substitution, approval, release or 
amendment, the applicable Person in the Company Group shall continue to be botmd by such agreements, leases, licenses and 
other obligations and, unless not peanitted by Law or the teans thereof, Pfizer shall cause a· Person in the Pfizer Group, as agent 
or subcontractor for such Person in the Company Group, to pay, perform and discharge fully all the obligations or other 
Liabilities of such Person in the Company Group thereunder from and after the Effective Date. Pfizer shall indemnify each 
Con:pany Inderrmitee and hold each of them harmless against any Liabilities arising in connection therewith. The Company 
shall cause each Person in the Company Group without further consideration, to pay or remit, or cause to be paid or remitted, to 
Pfizer or to another Person in the Pfizer Group specified by Pfizer promptly all money, rights and other consideration received 
by it or any Person in the Company Group in respect of such performance. If and when any such consent, approval, release, 
substitution or amendment shall be obtained or such agreement, lease, license or other rights or obligations shall otherwise 
become assignable or able to be novated, the Collllany shall thereafter assign, or cause to be assigned, all its rights , 
obligations and other Liabilities thereunder or any rights or obligations of any Person in the Company Group to Pfizer or to 
another Person in the Pfizer Group specified by Pfizer without p ayment of further consideration and Pfizer, without the payment 
of any further consideration shall, or shall cause such other Person in the Pfizer Group to, assume such rights and obligations. 

Section 2.16. Insurance Policies. 

(a) On or before the Effective Date, the directors and officers of the Company and its Affiliates shall become insureds 
under a separate directors ' and officers ' insurance program to be established by the Company at its expense, and shall no 
longer have rights to claim coverage under any Pfizer executive risk program for any liabilities arising from their conduct after 
such time. As of the date at which Pfizer and its Affiliates cease to hold in exces s of50% of the outstanding shares ofC-0mpany 
ColllIDOn Stock pursmmt to the Dis tnbution or Other Disposition 
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(the "Coverage Fnd Date"), the coverage under all Shared Policies shall continue in force only for the benefit of Pfizer and its 
Affiliates and not for the benefit of the Corr:pany or any ofits Affiliates e:ia::ept for such policies owned by the Transferred 
Entities . Effective from and after the Coverage End Date, the Company shall arrange for its own insurance policies with respect 
to the Animal Health Business covering all periods (whether prior to or folbwing the Effective Date) and agrees not to seek, 
through any means, benefit from any of Pfizer's or its Affiliates' insurance policies that may provide coverage for claims 
relating in any way to the Animal Health Business prior to the Coverage End Date. 

(b) Where Shared Policies with an unaffiliated third party insurer (and excluding, for the avoidance of doubt, any self
insurance, captive insurance or similar program) cover Animal Health Liabilities reported after the Effective Date and before the 
Coverage End Date, with respect to an occurrence prior to the Coverage End Date, under an occurrence-based or claims-made 
policy (collectively, "Covered Claims"), then the rrembers of the Company Group may claim coverage for such Covered Claims 
under such Shared Policies, control the prosecution and defense of such Covered Claims and receive any insurance 
recoverables with respect thereto, without any prejudice or limitation to Pfizer seeking insurance under the Shared Policies for 
its own claims . After the Effective Date, Pfizer shall procure and administer the Shared Policies, provided that such 
administration shall in no way limit, inhibit or preclude the right of the members of the Company Group to insurance coverage 
thereunder in accordance with this Section 2.16(b ), in each case, with respect to Covered Claims. The Company shall promptly 
notify Pfizer of any Covered Claims, and Pfizer agrees to reasonably cooperate with the Co~any concerning the pursuit by the 
CollJ>any of any such Covered Claim, in each case at the expense ofthe Company (to the extent such expenses are not covered 
by the applicable Shared Policies). 

(c) The Company shall be responsible for complying -with terms of the\Shared Policies to obtain coverage for such 
Covered Claims, including if the Shared Policy requires any payments to be rm.de in connection therewith (including self
insured retentions or deductibles), and the Company shall make any such required payments and maintain any required or 
appropriate accruals or reserves for such Covered Claims . Any proceeds received by Pfizer from any insurance carrier that 
relate to Covered Claims shall be paid proITJ>tly to the cOilJ>any. In the event that Covered Claims relate to the same occurrence 
for which Pfizer is seeking coverage under such ·shared Policies and for which the parties have a shared defense, the Company 
awl Pfu:e1 shall jointly defend any such claim and waive any conflict of interest necessary to conduct a joint defense, and shall 
bear any expenses in connection therewith equally {to the extent such expenses are not covered by the applicable Shared 
Policies), including self-insured retentions or deductibles. Jn the event that policy limits under an .applicable Shared Policy are 
not sufficient to fund all claims of Pfizer and members of the Pfizer Group and the Company and rnembers of the Company 
Group, amounts due under such Shared Policy shall be paid on a first come first served basis, and any amounts sinrultaneously 
due shall be paid to the respective entities in proportion to the assessed value of each respective entity's claim or claims. 
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ARTICLE ID 

IHEIPO AND ACTIONS PENDING TIIEIPO: OTHER 1RANSACTIONS 

Section 3.01. The Debt-for-Eauity Exchange. The Company shall cooperate with, and take all actions reasonably requested 
by, Pfizer and the Debt-for-Equity Exchange Parties in connection with the Debt-for-Equity Exchange. In furtherance thereof, to 
the extent not undertaken and completed prior to the execution of this Agreement, the CoIIJ>any shall enter into the Debt-for
E.quity Exchange Agreer.rent, in form and substance reasonably satisfactory to Pfizer and shall comply with its obligations 
thereunder. 

Section 3.02. The IPO. The Company shall cooperate with, and take all actions reasonably requested by, Pfizer in 
connection with the IPO. In furtherance thereof, to the extent not undertaken and completed prior to the execution of this 
Agreement: 

(a) The Company shall file the IPO Regis tration Statement, and such amendr.rents or supplements thereto, as may be 
n ecessary in order to cause the same to becoire and remain effective as required by the Equity Underwriting Agreement, the 
Commission and applicable Law, including federal, state or foreign securities Laws. The Co1J1>any shall also cooperate in 
preparing, filing with the Commission and caus ing to become effective a registration statement registering the Class A Comrnm 
Stock under the Exchange Act, and any registration statements or amendments thereof that are required to reflect the 
es tablishment of, or amendments to, any employee benefit and other plans necessary or appropriate in connection with the IPO 
or the other transactions contemplated by this Agreement and the Ancillary A greements. 

(b) The Company shall enter into the Equity Underwriting Agreeirent, in form and substance reasonably satisfactory to 
Pfizer and shall comply with their respective obligations thereunder. 

(c) The Corq:iany shall u se its comrrercially reasonable efforts to take all such action as may be necessary or appropriate 
under state securities and blue sky laws of the United States (and any comparable Laws under any foreign jurisdictions) in 
connection with the IPO. 

· (d) The Company shall participate in the preparation of materials and presentations as any of Pfizer, the Debt-for-Equity 
Exchange Parties, and the E.quity Underwriters s hall deemnecessary or desirable in connection with the IPO. 

(e) The Company will cooperate in all respects with Pfizer, the Debt-for-Equity Exchange Parties and the Equity 
Underwriters in connection with the pricing of the Class A ColiltIDn Stock to be issued in the IPO and the timing of the IPO and 
will, at any such party's request, promptly take any and all actions necessary or desirable to consurmnate the IPO as 
contemplated by the IPO·Registration Statement and the Equity Underwriting Agreement. 

(f) The CoIIJ>any s hall prepare, file and use its corrnnercially reasonable efforts to seek to make effective an application for 
listing of the Class A Cormoon Stock issued in the IPO on the[-]. 
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Section 3.03. Proceeds of the IPO. The IPO shall be effected to permit the Equity Underwriters to sell all or a portion of the 
Oass A Common St.ock that the Debt-for-Equity. Exchange Parties receive in the Debt-for-Equity Exchange. Accordingly, the 
Debt-for-Equity Exchange Parties will receive any cash proceeds from such sale of Class A Common Stock in the IPO. 

Section 3.04. Charter: By-laws. Priorto the effectiveness of the IPO Registration Staterrent, Pfizer and the Company will 
each take all actions that may be required to provide for the adoption by the Company of the Amended and Restated Certificate 
oflncorporation of the Collllany substantially in the form attached as Exhibit A and the Arrended and Restated By-laws of the 
Company substantially in the form attached as Exhibit B. 

Section 3.05. The Distnbutjon or Other Disposition. 

(a) Pfizer shall, in its sole and absolute discretion, determine (i) whether to proceed with all or part of the Dis tnbution or 
Other Disposition and (il) all teIIDS of the Distnbution or Other Disposition, as applicable, including the form, structure and 
terms of any transaction(s) and/or offering(s) to effect the Distnbution or Other Disposition and the timing of and conditions to 
the consumnation of the Distribution or Other Disposition. In addition, in the event that Pfizer determines to proceed with the 
Distnbution or Other Disposition, Pfizer may at any time and from time to time until the completion of the Distnbution or Other 
Disposition abandon, modify or change any or all of the terms of the Dis tnbution or Other Disposition, including, without 
limitation, by accelerating or delaying the timing of the consummation of all or part of the Distnbution or Other Disposition. 

(b) The Company shall cooperate with Pfizer in all respects to accomplish the Distnbution or Other Disposition and shall, 
at Pfizer's direction, promptly take any and all actions necessary or desirable to effect the Distnbution or Other Disposition, 
including, without limitation, the registration under the Securities Act of the offering of Class B Common Stock on an 
appropriate registration form or fonns to be designated by Pfizer and the filing of any necessary docunrnts pursuant to the 
Exchange Act. Pfizer shall select any investment bank, manager, underwriter or dealer manager in connection with the 
Dis tnbution or Other Disposition, as well as any financial printer, solicitation and/or exchange agent and financial, legal, 
accounting, tax and other advisors and service providers in connection with the Distnbution or Other Disposition, as 
applicable. The Company ~nd Pfizer, as the case may be, will provide to the exchange agent all share certificates and any 
infonmtion required in order to colllllete the Distnbution or Other Disposition. • 

Section 3.06. Company Common Stock Notwithstanding anything to the contrary herein, if at any time all shares of Class 
B Common Stock are converted into Class A Comm:m Stock, then from and after such time, all references herein to Class A 
Common Stock or Oass B Common Stock shall be deemed to be references to Company Common Stock 
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ARTICLE IV 

MllfUAL RU.FASIS; INDE\1NIFICATION 

Section 4.01. Releas e ofPre-Qosing Qaims. (a) mept as provided in Section 4.0l(c) and Section 4.03, effective as of the 
Effective Date, the Company does hereby, for itself and for each mernberofthe Company Group as of the Effective Date and 
their respective successors and assigns and all Persons who at any time prior to the Effective Date, have been directors, 
officers, agents or employees of any rrember of the Company uoup (in each case, in their respective capacities as such), 
release and forever discharge Pfizer and each member of the Pfizer Group, and all Persons who at any ti:Ire prior to the Effective 
Date have been stockholders, directors, officers, managers, members, agents or employees of any Person in the Pfizer Group (in 
each case, in their respective capacities as such), and their respective heirs, executors, administrators, successors and assigns, 
from any and all Liabilities whatsoever, whether at law or in equity (including any rights ofcontnbution or recovery), whether 
arising under any Contract, by operation of Law or otherwise, existing or arising from any acts or events occurring or failing to 
occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged to have existed in each case 
on or before the Effective Date, including in connection with the transactions and all other activ1t1es to in:plernent the 
Transactions and any of the other transactions conte~lated hereunder, and under any of the Ancillary Agreements and 
pursuant to the Plan ofReorganization. 

(b) Except as provided in Section 4.0l(c) and Section 4.02, effective as of the Effective Date, Pfizer does hereby, for itself 
and for each member of the Pfizer Group as of the Effective Date and their respective successors and assigns and all Persons 
who at any time prior to the Effective Date, have been directors , officers, agents or employees of any irember of the Pfizer 
Group (in each case, in their respective capacities as such), remise, releas e and forever discharge the Corr:pany and each 
member of the Company Ccoup as of the Effective Date, and all Persons who at any time prior to the Effective Date have been 
stockholders , directors , officers, managers, members , agents or employees of any Person in the Company Group (in each case, 
in their respective capacities as such), and their respective heirs, executors, administrators successors and assigns, fromany 
and all Liabilities whatsoever, whether at law or in equity (including any rights of contnbution or recovery), whether arising 
under any Contract, by operation of Law or otherwise, including for fraud, existing or arising from any acts or events occurring 
or failing to occur or alleged to have occurred or to have failed to occur or any cond1t10ns existing or alleged to have existed in 
each case on or before the Effective Date, including in connection with the transactions and all other activities to implement the 
Transactions and any of the other transactions contemplated hereunder, under any of the Ancillary Agreeirents and pursuant 
to the Plan ofReorganization. 

(c) Nothing contained in Section 4.0l(a) or (b) shall (x) impair any right of any Person to enforce this Agreement, any 
Local Separation Agreement, any Ancillary Agreement or any Contracts that are specified in Section 2.06(b) or the applicable 
schedules thereto not to tenninate as of the Effective Date, in each case in accordance with its temJ.S or (y) release any Person 
from: 

(i) any Liability provided in or resulting from any Contract ammg any Persons in the Pfizer Group or the Company 
Group that is specified in Section 2.06(b) or the applicable schedules thereto as not to terminate as of the Effective Date, or any 
other Liability specified in such Section 2.06(b) as not to tenninate as of the Effective Date; 
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(ii) any Liability assumed orretained by, or transferred, assigned or allocated to the Group of which such Person is a 
meniier in accordance with, or any other Liability of any Pers on in any Q-oup under, this Agreement, any Local Separation 
Agreement or any Ancillary Agreement, including (A) with respect to the Company, any Animal Health Liability and (B) with 
respect to Pfizer, any Excluded liability; 

(iii) any Liability provided in or resulting from any Cont ract or understanding that is entered into after the Effective 
Date between a men:ber of the Pfizer Group, on the one hand, and a memberofthe Co~any Group, on the other hand; 

(iv) any Liability that the parties nny have with respect to claim for indemnification, recovery or contribution brought 
pursuant to thiS Agreement or any Ancillary Agreement, which Liability shall be governed by the provis ions of this Article N 
or, if applicable, the appropriate provisions of the Ancillary Agreements; or 

(v) any Liability the release of which would result in the release ofany Person other than a Person released pursuant 
to this Section 4.01. 

In addition, nothing contained in Section 4.0l(a) shall release Pfizer from indemnifying any director, officer or 
employee of the Company who was a director, officer or employee of Pfizer or any ofits Affiliates on or prior to the Effective 
Date, to the exten t such director, officer or employee is or becomes a named defendant in any Action with respect to which he 
or she was entitled to such indemnification pursuant to obligations existing prior to the Effective Date, it being understood that 
if the underlying ob ligation g iv ing rise to such Action is an A nimal Health Liability, the Company shall indemnify Pfizer for 
such Liability (including Pfizer's costs to indemnify the director, officer or employee) in accordance with the provisions set 
forth in this Article N. 

(d) The Company s hall not, and shal,lnot pem:ri.t any Person in the CotqJany lioup, to make any claimorden:and, or 
comrrence any Action asserting any claim or demand, including any claim of contnbution, recovery or any indemnification, 
agamst Pfizer or any Person in the Pfizer Guup, or any other Person released pursuant to Section 4.0l(a), with respect to any 
liabilit ies released pursuant to Section 4.0l(a). Pfizer shall not, and shall not pennit any Person in the Pfizer Group, to make any 
claim or dermnd, or commence any Action asserting any claim or demand, including any claim of contnbution, recovery or any 
indemnification against the Company or any Person in the Company Group, or any other Person released pursuant to 
Section 4 .0l(b ), with respect to any Liabilities released pursuant to Section 4.0l(b). 

(e) It is the ID.tent of each ofPf12er and the Corq>any, by virtue of the provisions of this Section 4.01, to provide fora full 
and complete release and discharge of all Liabilities !.!xis ting or arising from all acts and events occurring or failing to occur or 
alleged to have occurred or to have failed to occur and all conditions existing or alleged to have existed in each 
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case on or before the Effective Date, between or among the Company or any Person in the Company Group, on the one hand, 
and Pfizer or any Person in the Pfizer Group, on the other hand (including any contractual agreements or arrangements existing 
or alleged to exist between or ai:rong any such Persons on or before the Effective Date), except as expressly set forth in 
Section 4.0l(c). A t any tim:, at the request of any other party, each party shall cause each Person in its respective Group and to 
the extent practicable each other Person to execute and deliver releases reflecting the provisions hereof. 

(f) If any Person associated with either Pfizer or the Cot:qJany (including any of their respective directors, officers, agents 
or employees) initiates an Action -with respect to claims released by this Section 4.01, the party with which such Person is 
associated shall indetmify the other party against such Action in accordance with the provisions set forth in this Article N. 

Section 4.02. Indemnification by the Companv. Except as provided in Section 4.04, the Company shall inderrmify, defend 
and hold harmless each irember of the Pfizer Group and each of their Affiliates and each roomber of the Pfizer Group's and their 
respective Affiliates' directors, officers, employees and agents, and each of the heirs, executors, successors and assigns of any 
of the foregoing (collectively, the "Pfizer Indernnitees "), from and against any and all Loss es of the Pfizer Inderrnitees relating 
to, arising ou t of or resulting from any of the following items (without duplication and including any such Losses arising by 
way of setoff, counterclaim or defense or enforcerrent of any lien): 

(i) all Animal Health Liabilities; 

(ii) any untrue statement or alleged untrue statement ofa material fact or omission or alleged omission to state a 
material fact required to be stated therein or necessary to make the statements therein not misleading, with respect to all 
information contained in any Disclosure Docurrent with respect to the IPO other than any such statement or omission in the 
Disclosure Document furnished by Pfizer solely in respect ofPfizere:xpressly for use in the Disclos ure Document; and 

(iii) any breach by the Company or any Person in the Company Group of this Agreement, any Local Separation 
Agreement or any Ancillary Agree!D!nt, unless such Ancillary Agreement e.xj)ressly provides for separate indennification 
therein, in which case, any such indemnification claims may be made thereunder. 

Notwithstanding anything to the contrary herem, in no event will any Pfizer Indenmitee have the right to seek 
indelilD.ification from any Person in the Company Group with respect to any claim or demand against any Person in the Pfizer 
Group for the satisfaction of the Excluded Liabilities. 

Section 4.03. lnderrmi:fication by Pfizer. Except as provided in Section 4.04, Pfizer shall indenm.ify, defend and hold 
harmless each member of the Company Group and each of their Affiliates and each member of the Company Group's and their 
respective Affiliates' respective directors, officers, employees and agents, and each of the heirs, executors, successors and 
assigns of any of the foregoing (collectively, the "Corroany Indennitees"), from and against any and all 
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Losses of the Company Indeimitees relating to, arising out of or resulting from any of the following items (without duplication 
and including any Losses arising by way of setoff, counterclaim or defense or enforcement of any Lien): 

(i) all Excluded Liabilities; and 

(ii) any breach by Pfizer or any Person in the Pfizer Group of this Agreement, any Local Separation Agreement or any 
Ancillary Agreement, unless such Ancillary Agreement expressly provides for separate indemnification therein, in which case, 
any such inderrmi:fication claims may be made thereunder. 

Notwiths tanding anything to the contrary herein, in no event will any Company IndeDI1.itee have the right to seek 
indemnification from any Person in the P:fizer G-oup with respect to any claim or demand against any Person in the Company 
Group for the satisfaction of the Animal Health Liabilities . 

Section 4.04. Indemnificat ion Oblirrntions Net of Insurance Proceeds and Other Aoounts. (a) The parties intend that any 
Loss subject to inderrmification or reimbursement pursuant to this Article Nwill be net of Insurance Proceeds that actually 
reduce the am:mnt of the Loss. Accordingly, the amount which any party (an "lndermjfYiniz Partv") is required to pay to any 
Person entitled to indenmification hereunder {an " Indemnitee") v.-ill be reduced by any Insurance Proceeds theretofore actually 
recovered by or on behalf ofthe Jnderrmitee in respect of the related Loss. If an Indemnitee receives a payrrent (an " Indemnity 
Pavruent") required by this Agreement from an Indemnifying Party in respect of any Loss and subsequently receives Insurance 
Proceeds, then the Indemnitee will pay to the Indemnifying Party an amount equal to the excess of the Indenmity Payment 
received over the amount of the Indemnity Payment that would have been due if the Insurance Proceeds had been received, 
realized or recovered before the Indemnity Payment was made. 

(b) An insurer who would otherwise be obligated to pay any claims hall not be relieved of the respons ibility with respect 
thereto o r, solely by virtue of the indeIIlllification provisions hereof, have any subrogation rights with respect thereto, it being 
expressly understood and agreed that no insurer or any other third party shall be entitled to a "wind-fall" (i.e., a benefit such 
insurer or other third party would not be entitled to receive in the absence of the indemnification provisions) by virtue ofthe 
indemnification provisions htaeof Nothing contained in this Agreement or any Ancillary Agreement shaJJ oh ligate any Person 
in any Group to seek to collect or recover any Insurance Proceeds. 

( c) Any Indemnity Payment made by the Company s hall be increased as necessary so that after making all payments in 
respect to Taxes irq>osed on or attributable to such Indemnity Payment, each Pfizer Indemnitee receives an aroount equal to the 
sum it would have received had no such Taxes been imposed. Any Indemnity Payment made by Pfizer shall be increased as 
n ecessary so that after imking all payments F, respect to Taxes irqlosed on or attnbutable to such Indemnity Payment, each 
Company Indemnitee receives an amount eqt(al to the sum it would have received had no such Taxes been imposed. 

(d) .Ifan indemnification claim is coverecl by the indemnification provisions of an Ancillary Agreement, the claim shall be 
made under the Ancillary Agreement to the extent applicable and the provisions thereof shall govern such claim. In no event 
shaUany party be entitled to double recovery from the indeIIIllification provisions of this Agreement and any Ancillary 
Agreement. 
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Section 4.05. Procedures for Indemnification of Third Party Oairm. (a) If an Indenmitee shall receive notice or otherwise 
learn of the assertion by a Person (including any G:Jvemmental Authority) who is not a Person in the Pfizer Group or the 
Company Group of any claim or of the coIIJirencement by any such Pers on of any Action with respect to which an 
Indemnifying Party may be obligated to prov ide inden:m.i.fication to such Indermitee pursuant to Section 4.02 or Section 4.03, or 
any other Section of this Agreement (collectively, a "Third Partv Claim''), such Indemnitee shall g ive such Indenmifying Party 
written notice thereof as prorq:>tly as practicable (and in any event within forty-five (45) days) after becoming aware of such 
Third Party Claim Any such notice shall descnbe the Third Party Claim in reasonable detail. Notwithstanding the foregoing, 
the failure of any Indenmitee or other Person to give notice as provided in this Section 4.05(a) shall not relieve the related 
Indemnifying Party of its obligations under this Article IV, except to th e extent, and only to the extent, that such Indeumifying 
Party is materially prejudiced by such failure to give notice. 

(b) An Indemnifying Party :rmy elect (but shall not b e required) to defend, at such Indemnifying Party 's own expense and 
by s uch Indemnifying Party's own counsel (which counsel shall be reasonably satisfactory to the Inden:mitee), any Third Party 
Claim; provided that the Indemnifying Party shall not be entitled to defend and shall pay the reasonable fees and expenses of 
one separate counsel for all Jn.demnitees if the claim for indemnificat ion relates to or arises in connection with any criminal 
action, indictment or allegation. Within forty-five (45) days 'after the receipt of no tice from an Indenm.itee in accordance with 
Section 4.05(a) (or sooner, if the nature of such Third Party Claim so requires}, the Inderrmifying Party s hall notify the 
Indernnitee of its election whether the Indemnifying Party will assume responsibility for defending such Third Party Claim, 
which election shall specify any reservations or exceptions to its defense. After notice from an Indemnifying Party to an 
Indemnitee of its election to assume the defense of a Third Party O aiJn, such Indemnitee shall have the right to employ separate 
counsel and to participate in (but not control) the defense, co:rnprornise, or settlemmt thereof, but the fees and expenses of 
su ch counsel shall be the expense of such Indenmitee; provided, however, in the event that (i) the Jn.dennifying Party has 
elected to assume the defens e ofthe Third Party Claim but has specified, and con tinues to assert, any reservations or 
exceptions in such notice or (ii) the Third Party Claim involves injunctive or equitable relief, then , in any such case, the 
reasonable fees and expenses of one separate counsel for all lndeIIIlitees shall be borne by the Indemnifying Party. 

(c) Ifau Indemnifying Party e lects not to assume responsibility for defending a Third Party O.aiw., or fails to notify ~n 
Indemnitee of its election as provided in Section 4.05(b ), s uch Jn.dernnitee may defend such Third Party Claim at the cost and 
expense of the Indemnifying Party. Any legal fees and expenses incu rred by the Indemnitee in connection with defending such 
claims hall be paid by the Indemnifying Party at the then applicable regular rates charged by counsel, withou t regard to any flat · 
fee or special fee arrangement otherwise in effect between such counsel and the Indemnitee. 
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(d) Unless the Indemnifying Party has failed to assume the defense of the Third Party Claim in accordance with the terms 
of this Agreement, no Indemnitee rmy settle or COt11'romise any Third Party Claim without the consent of the Indemnifying 
Party. If an Indemnifying Party has failed to assmre the defense of the Third Party Claim within the time period specified in 
clause (b) above, it shall not be a defense to any obligation to pay any amount in respect of such Third Party Claim that the 
Indemnifying Party was not consulted in the defense thereof, that such Indenmifying Party's views or opinions as to the 
conduct of such defense were not accepted or adopted, that such Indemnifying Party does not approve of the quality or 
manner of the defense thereof or that such Third Party Claim was incurred by reason of a settlement rather than by a judgirent 
or other detennination of liability. 

( e) In the case of a Third Party Claim, no Indemnifying Party shall consent to entry of any judgment or enter into any 
settlement of the Third Party Claim without the consent of the Indernnitee if the effect thereof is (i) to pernlit any injunction, 
declaratory judgmmt, other order or other non-monetary relief to be entered, directly or indirectly, against any Indemnitee or 
(ii) to ascnbe any fault on any Indenmitee in connection with such defense. 

(f) Notwithstanding the foregoing, the Indemnifying Party shall not, without the prior written consent of the Inderrmitee, 
settle or compromise any Third Party Clajm or consent to the entry of any judgment which does not include as an 
unconditional term thereof the delivery by the claimant or plaintiff to the lndemnitee of a written release from all Liability in 
respect of such Third Party Claim. 

Section 4.06. Additional Matters. (a) Any claim on account of a Loss which does not result from a Third Party Oaim shall 
be asserted by written notice given by the Indemnitee to the related Indemnifying Party. Such Inderrmifying Party shall have a 
period of thirty (30) days after the receipt of such notice within which to respond thereto. If such Indemnifying Party does not 
respond within such 30-day period, such Indemnifying Party shall be deeired to have refused to accept responsibility to make 
payment. If such Indemnifying Party does not respond within such 30-day period or rejects such claim in whole or in part, such 
Indemnitee shall be free to puISue such remedies as may be available to such Indenmitee as contemplated by this Agreement. 

(b) In the event of payment by or on behalf of any Indemnifying Party to any Indenmitee in connection with any Third 
Party Claim, such Indemnifying Party shall be subrogated to and shall stand in the place of such Inderrmitee as to any events or 
circumstances in respect of which such Indemnitee may h ave any right, defense or claim relating to such Third Party Claim 
agains t any claimant or plaintiff asserting such Third Party Oaimor against any other Person. Such Inderrnitee shall cooperate 
with such Indemnifying Party in a reasonable manner, and at the cost and eJq>ense of such Indernn.ifying Party, in prosecuting 
any subrogated right, defense or claim 

(c) In the event of an Action in which the Inderrnifying Party is not a named defendant, if either the Inderrmitee or 
Indemnifying Party shall so reques t, the parties shall endeavor to substitute the lndernnifying Party for the named defendant or 
otherwise hold the 
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Indemnifying Party as party thereto, if at all practicable. If such substitution or addition cannot be achieved for any reason or is 
not requested, the nam.:d defendant shall allow the Indemnifying Party to manage the Action as set forth in this Section, and 
the Indemnifying Party shall fully indemnify the natred defendant against all costs of defending the Action (including court 
costs, sanctions imposed by a court, attorneys' fees, e:xperts fees and all other external e:xpenses ), the costs of any judgmmt or 
settlement, and the cost of any interest or penalties relating to any judgment or settlem:nt with respect to such Third Party 
Claim 

Section 4.07. Medicare Reportin~. The Parties acknowledge that the resolution of any Third Party Claim (subject to this 
Agreement) by way of a settlerrent, jtidgrrent, award or other payment to or on behalf of a Medicare beneficiary where medical 
expenses are claitred orreleased may iiq>ose reporting obligations pursuant to Section 111 of the Medicare, Medicaid and 
SCRIP Extension Act of2007 (MMSEA), and the regulations and program guidance then in effect ("Section 111 Report"). 
Accordingly, so that the Inderrmitee can titrely and effectively inves tigate and discharge its reporting obligations, if any, to the 
Centers for Medicare and Medicaid Services ("CMS"), the Indemnifying Party agrees to : . 

(a) Notify the Indemnitee no later than ten (10) days after making a s ettlement or payment of any award to or on behalf of a 
Medicare beneficiary and provide and/ or confirm infonmtion. that the Inderniitee will require to meet its Section 111 reporting 
obligation. 

(b) Notify the Indennitee prior to the settlement of any claim or payment of any award to a plaintiff or claimant in this 
matter for the purpose of providing Indenmitee identifying information on the proposed plaintiff or claiimnt-recipient, and such 
other infonmtion as may be required, to enable the Inderrmitee to ascertain whether a Section 111 Report will be required. If 
Medicare's interests are ~licated by the tenns of the proposed settlement, judgment, award or other payment, the Indemnitee 
shall also have the right to suggest proposed terrnc; and processes for the expected payment that will address and protect the 
Indenmitee's interests under Section 111 and the M edicare Secondary Payer Act. 

(c) Subject to the te.rm; of this Article IV, indennify, defend, repay and hold hannless the Indemnitee for any Liabilities 
(including double damages) for delayed or defective reporting to CMS under Section 111 in the event that the lnderrnifying 
Party fails to timely provide the notice set forth in this Section 4.07. 

Section 4.08. Remedies Cumulative. The remedies provided in this Article IV shall be cumulative and, subject to the 
provisions of Article VI, shall not preclude assertion by any lnderrmitee of any other rights or the seeking of any and all other 
remedies against any lndennifying Party. 

Section 4.09. Survival oflndeunities . The indemnity and contnbution agreements contained in this Article IV shall remain 
operative and in full force and effect, regardless of (i) any investigation made by or on behalf of any Indelllllitee; and (ii) the 
knowledge by the lndemnitee of Liabilities for which it might be entitled to indenmification or contnbution hereunder. The 
rights and obligations of each of Pfizer and the Company and their respective Inderrmitees under this Article IV shall survive 
the merger or consolidation of any party, the sale or other transfer by any party of any Assets or businesses or the assignment 
by it of any Liabilities , or the change of form or change of control of any party . 
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Section 4.10. Special Dampies. NOTWITHSTANDING ANY OTHER PROVISION OF TIITS AGREEMENT OR ANY 
ANCILIARY AGREEMENT TO THE CONTRARY, INNO EVENT WIU. EITHERPARTYORANYOF ITS GROUP MEMBERS 
BE LIABLE FOR ANY SPECIAL, INCIDENT AL, INDIRECT, COUA TERAL, CONSEQUENTIAL OR PUNITIVE DAMAGES OR 
WST PROFITS SUFFERED BY AN INDEMNIFIED PARTY, HOWEVER CAUSED AND ON ANY THEORY OF LIABII11Y, IN 
CONNECTION WITH ANY DAMAGES ARISING HEREUNDER OR THEREUNDER; PROVIDED, HOWEVER.. THAT TO THE 
EXTEN1 AN lliTIEMNIFIED PARTY IS REQUIRED TO PAY ANY SPECIAL, INCIDENT AL, INDIRECT, COLlA TERAL, 
CONSEQUENTIAL OR PUNITIVE DAMAGES OR LOST PROFITS TO A PERSON WHO IS NOT A MF.MEER OF EITHER 
GROUP IN CONNECfION WITH A THIRD PARTY CLAIM, SUCH DAMAGES WILL CONSTITUTE DIRECT DAMAGES 
AND NOT BE SUBJECT TO THE LIMITATION SET FORTII IN nns SECTION 4.10. 

ARTICLEV 

CERTAIN BUSINESS MA.TIERS 

Section 5.01. No Restriction on Competition. It is the explicit intent of each of the parties hereto that the provisions of this 
Agreement shall not include any non-competition or other similar restrictive arrangements with respect to the range ofbusiness 
activities which may be conducted by the parties hereto. Accordingly, each of the parties hereto acknowledges and agrees that 
nothing set forth in this Agreement shall be construed to create any explicit or implied restriction or other limitation on (i) the 
ability of any party hereto to engage in any business or other activity which COil¥Jetes with the business of any other party 
hereto or (ii) the ability ofany party to engage in any specific line ofbusiness or engage in any business activity in any 
specific geographic area. 

Section 5.02. No Solicitation of.fnployees. For and during the twelve (12} month period following the date on which Pfizer 
and its Affiliates cease to hold in excess of50% of the outstanding shares of Company CoIIIDOn Stock pursuant to the 
Dis tnbution or Other Disposition, none of Pfizer, the Company or any meniJer of their respective Groups will, without the prior 
written consent of the other applicable party, either directly or indirectly, on their own behalf or in the service or on behalf of 
others, solicit, aid, induce or encourage any employee at the level of Director or higher of any other party's respective Group to 
leave his or her employment; provided, however, that nothing in this Section 5.02 shall restrict or preclude the rights of Pfizer, 
the Company or any member of their respective Groups from soliciting or hiring (i) any employee who responds to a general 
solicitation or advertisement that is not specifically targeted or focused on the employees employed by any other party's 
respective Group (and nothing shall prohibit such generalized searches for employees through various means, including, but 
not limited to, the use ofadvertisements in the media (including trade media} or the engagement of search firms to engage in 
such searches); provided that the applicable party has not encouraged 
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or advised such firm to approach any such employee; (ii) any employee whose err.ployrrent has been terminated by the other 
party's respective Group; or (iii) any employee whose employment has been terminated by such employee after sixty (60) days 
from the date oftemrination of such eiqJloyee's errployment. For purposes of this Section 5.02 only, the written consent of the 
other applicable party shall be secured by seeking permission from, in the case of Pfizer, the VP, M&A HR, and in the case of 
the Company, from the VP, Total Rewards. 

Section 5.03. No Use of Certain Narres: Transitional licenses. 

(a) Retained Narres. Following the Effective Date, the Company Group shall, as soon as practicable, but in no event later 
than ninety (90) days folloWing the Effective Date, (i) cease to use any Retained Names and hold them;elves out as having any 
affiliation with the Pfiz.er Group, and (ii) strike over, or otherwise obliterate all Retained Names from the Animal Health Assets 
and all Assets and other materials owned by the Company Group, including any sales and product literature, business cards, 
schedules, stationery, packaging materials, displays, signs, promotional materials, mmuals, fonns, websites, errail, corr.puter 
software and other materials and systemr; provide<! that, for a period of no more than three (3) years following the Effective 
Date, (a) with respect to any inventory of products in the Company Group's possession as of the Effective Date, the Company 
Group shall be permitted to use such Retained Naires until such inventory is depleted and (b) with respect to any products for 
which such Retained Names are required to be used under a Regulatory Approval, the Company Group shall be pennitted to 
continue to use such Retained Names until the use of such Retained Names is no longer required under a Regulatory Approval 
and the Company shall coordinate.with Pfizer and take such steps reasonably necessary to obtain or change the applicable 
Regulatory Approval to ensure that the use of such Retained Names is 'no longerrequired; provided further that, with respect 
to the foregoing (b), if the Company Group has been diligent in its efforts to transition from one or more Retained Names to 
different Traden:ru:ks , but due to circumstances outside the Company G'oup's reasonable control, the Company uoup -will not 
be able to so transition by expiration of the three (3) year period, the Company G:oup may extend such period with respect to 
such Retained Names for up to two additional periods of twelve (12) months each so long as the Company Group remains 
diligent with respect to such transition during such eJd:ension and upon Pfiz.er's request, provides written notice of the need for 
any such extension. Any u se by the Company Crnup of any of the Reta.iried Names as permitted in this Section 5.03 is subject 
to their use of the Retained Na..."TICS in the same form and manner, and with standards of quality, of that in effect for the Retained 
Naires as of the Effective Date. The Co~any Group shall not use the Retained Names in a manner that may reflect negatively 
on such name and marks or on Pfizer or any of its Affiliates. Without limitation to any other remedies, Pfizer shall have the right 
to tenninate the foregoing license, effective imrrediately, if any of the Company Group fails to comply with the foregoing terms 
and conditions or otherwise fails to comply with any reasonable direction of Pfizer or any of its Affiliates in relation to the use 
of the Retained Nam::s. The Company shall indemnify and hold harmless Pfizer and its Affiliates forany Losses arising from or 
relating to the use by the Company Group of the Retained Names pursuant to this Section 5.03. 

(b) Transitional Names. Following the Effective Date, the Pfizer Group shall, as soon as practicable, but in no event later 
than ninety (90) days following the Effective Date, (i) cease 
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to use any Transitional Names and hold themselves out as havmg any affiliation with the Company Ccoup, and (ii) strike over, 
or otherwise obliterate all Transitional Names from the Excluded Assets and all assets and other nnterials owned by the Pfizer 
Group, mcludmg any sales and product literature, bus iness cards, schedules, stationery, packaging materials, displays, s igns, 
prorrotional materials , manuals , fomlS , webs ites, email, computers oftware and other rmterials and systems; provided that, for a 
period of three (3) years following the Effective Date, (a) with respect to any mventory of products in the Pfizer Group's 
possession as of the Effective Date, the Pfiz.er uoup shall be pemritted to use such Transitional Names until such inventory is 
depleted and (b) with respect to any products for which such Transitional Names are required to be used under a Regulatory 
Approval. the Pfizer Group shall be permitted to contmue to u se such Trans itional Names until the us e of such Transitional 
Names is no longer required under a Regulatory Approval and Pfiz.er shall coordinate with the Con:yany an<l take such steps 
reasonably necessary to obtain or change the applicable Regulatory Approval to ensure that the u se of such Transitional 
Names is no longer required; provided fw!lli:r that, with respect to the foregoing (b ), if the Pfizer Group has been diligent in its 
efforts to transition from one or more Transitional Names to different Trademarks, but due to circumstances outside the Pfizer 
Group's reasonable control, the Pfizer Group will not be able to so transition by expiration of the three (3) year period, the Pfizer 
Group may extend such period with respect to such Transitional Names for up to two additional periods of twelve (12) rrxmths 
each so long as the Pfizer Group remains diligent with respect to su ch transition during such extension and upon the 
Company's request, provides written notice of the need for any such extension. Any use by the Pfizer Group of any of the 
Transitional Names as permitted in this Section 5.03 is subject to their use of the Transitional Names in the saire form and 
tmnner, and with standards of quality, of that m effect for the Transitional Names as of the Effective Date. The Pfizer Croup 
sh all not use the Transitional Names in a manner that rmy reflect negatively.on such name and marks or on Pfizer or any of its 
Affiliates . Without limitation to any oth er remedies, the Company shall have the right to terminate the foregoing license, 
effective immediately, if any of the Pfizer G-oup fails to corqily with the foregoing tenns and conditions or otherwise fails to 
comply with any reasonable direction of the Company or any of its A ffiliates in relation to the use of the Transitional Narres. 
Pfizer shall inderrmify and hold harmless the cOrnfiany Group and its Affiliates for any Losses arising from or relating to the use 
by the Pfizer Group of the Transitional Names pursuant to this Section 5.03. For purposes of clarity, nothing in this Sect ion 5.03 
shall preclude any uses of the Transitional Names by the Pfizer Group that are required or otherwise not prohibited under 
applicable Law, including uses of the Trans itional Names not in corrn:nerce, us es that would not cause confusion as to the 
o rigin of a good or service, and references to the Trans itional Names i..ri historical, tax, and similar records. 

ARTICLE VI 

EXCHANGE OF INFORMATION; COl'l"FIDENTIALITY 

Section 6.01. Provision ofCo.t;porate Records. As soon as practicable after the Effective Date, subject to the provisions of 
th is Section 6.01, Pfizer and the Company shall discuss and negotiate in good faith to agree to a plan to trans ition (i) to the 
CoIIJlany all Company Books and Records m the poss ession of Pfizer or any meniler of the Pfizer Group, and (ii) to Pfizer all 
Pfizer Books and Records in the pos session of the CoIIJlany or any member of the Company Ci"oup. The foregoing shall be 
limited by the following: 

(a) The transition ofbooks and records shall require only deliveries of(i) specific and discrete books and records or a 
reasonably limited class of items requested by the o ther party and (ii) specific aud discrete books and records identified by· 
either party in the ordinary course of business and detennined by such party to b e rmterial to the other's bus mess. Without 
limiting any express delivery requirements under any other provision of this Agreement or any Ancillary Agreement, neither 
party shall be required to conduct any general search or investigation of its files . 
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(b) Each party may retain copies ofbooks and records delivered to the other, subject to holding in confidence in 
accordance with Section 6.09 information contained in such books and records. 

(c) Each party may in good faith refuse to furnish any books and records under this Section 6.01 if it reasonably believes 
in good faith that doing so could 1mterially adversely affect its ability to successfully assert a claim of Privilege. 

(d) Neither party shall be required to deliver to the other books and records or portions thereofwhich are subject to any 
Law or confidentiality agreements which would by their term; prohibit such delivery; provided, however, that if requested by 
the other party, such party shall use reasonable best efforts to seek a waiver of or other relief from such confidentiality 
restriction. 

(e) Nothing in this Section 6.01 shall affect the rights and obligations of any party to the TaxMatters Agreerrent with 
respect to the sharing ofinfonmtion related to Specified Taxes. 

Section 6.02. Agreement for E'xchange of Information: Archives. (a) Each of Pfiwr and the Company', on behalf of its 
respective Group, agrees to provide, or cause to be provided, to the other Group, at any time before or after the Effective Date, 
as soon as reasonably practicable after written request therefor, access to any Information in the possession or under the 
control of such respective Group that can be retrieved without unreasonable disruption to its business which the requesting 
party reasonably needs (i) to COIJ'.l>lY with reporting, disclosure, fil?ig, record retention or other requirements irq>osed on the 
requesting party (including under applicable securities or tax Laws) by a Governmental Authority having juri§diction over the 
requesting party, (ii) for use in any other judicial. regulatory, administrative, tax or other proceeding or in order to satisfy audit, 
accounting, regulatory, litigation, environmental, tax or other similar requirements, in each case other than claims or allegations 
that one party' to this Agreement or any member of its Group has against the other party or any member of its Group, or 
(iii) subject to the foregoing clause (it), to comply with its obligations under this Agreement. 

(b) After the Effective Date, each of the Pfizer Group on the one hand, and the Company Group on the other hand, shall 
provide to such other Group access during regular business hours (as in effect from time to t itre) to Information that relates to 
the business and operations of such Group that are located in archives retained or maintained by such other Group (or, if such 
Information does not exclusively relate to a party's business, to the portions of such 
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Information that so exclusively relate), subject to appropriate restrictions for proprietary, privileged or confidential infonnation 
and to the requirements of an applicable state and/or federal regulation such as a Code of Conduct or Standard of Conduct, to 
the personnel, properties and infonmtion of such party and its Subsidiaries, and only insofar as such access is reasonably 
required by the other party for legitimate business reasons, and only for the duration such access is required, and relates to 
such other party or the conduct of the business prior to the Effective Date. The Company or Pfizer, as applicable, may obtain 
copies (but not originals) at their own e:xpense of such Information for bona fide business purposes . The Company or Pfizer, as 
applicable, shall pay the applicable fee or rate per hour for archives research services (subject to increase from tilre to time to 
reflect rates then in effect) for the providing party generally. Nothing herein shall be deem:d to restrict the access of the 
providing party to any Infonmtion or to impose any liability on the providing party if any such Infonmtion is not maintained or 
preserved by such party. 

(c) After the Effective Date, without limiting the parties' rights and obligations in Section 6.02 hereof, each of Pfizer and 
the Company (i) shall maintain in effect at its own cost and e:xpense adequate systems and controls to the extent necessary to 
enable the Persons ID. the other Group to satisfy their respective reporting, accounting, audit and other obligations, and 
(ii) shall provide, or cause to be prov ided, to the other party (in such form as the providing party retains such Infonmtion for 
its own use) all financial and other data and Information in such party's possession or control as such reques ting party 
determines necessary or advisable in order to prepare its fmancial staterrents and reports or filings with any GoveI'Il.lrental 
Authority. 

(d) After the Effective Date, without limiting the parties' rights and obligations in Section 6.02 hereof, upon reasonable 
written notice, the parties shall furnish or cause to be furnished to each other and their employees, couns el, au ditors and 
representatives reasonable access, during normal business hours, to such Infonnation and assistance relating to the Animal 
Health Business, the Animal Health Assets and the Animal Health Liabilities as is required by applicable Law, including 
Section 404 of the Sarbanes-Oxley Act of2002, or is reasonably necessary for financial reporting and accounting. matters 
(including with respect to the preparation of any financial s tatements), letters of representation, reports or forms, the 
preparation and filing of any TaxRetums or the defense of any Tax claim or as sessment. Each party shall reimburse the other 
forreasonable out-of-pocket costs and expenses incurred in assisting the other pursuant to this Section 6.02(d). Neither party 
shall be required by this Section 6.02(d) to take any action that would unreasonably interfere ·with the conduct of its business 
or unreasonably disrupt its nonnal operations. 

( e) Nothing in this Section 6.02 shall affect the rights and obligations of any party to the Tax Matters Agreement with 
respect to the sharing of information related to Specified Taxes. 

(t) In the event any party reasonably determines that any such provis ion oflnfonnation could be cornirercially 
detrimental, violate any Law or Contract, or result in the waiver any Privilege, the parties shall take all cormrercially reasonable 
measures to permit the compliance with such obligations in a manner that avoids any such harm or consequence. 

Section 6.03. Qwnership ofinfounation. Any Infomtion owned by one Group that is provided to a requesting party 
pursuant to Section 6.01 shall be deemed to remain the property of 
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the providing party. Unless expressly set forth in this Agreement, nothing contained in this Agreemmt shall be construed as 
granting or conferring any right, title or interest (whether by license or otherwise) in, to or under any such Infonmtion. 

Section 6.04. CorIIDensation for Providing Infonnation. The party requesting access to Infonmtion agrees to reimburse the 
other party for the reasonable costs, if any, of providing such access, including costs of salaries and benefits ofelJ1lloyees 
who are involved in providing access to the Information or any pro rata portion of overhead or other costs of employing such 
employees which would have been incurred by such employees' employer regardless of the employees' service as providing 
the access to Information and the costs incurred in creating, gathering and copying such Information, to the extent that such 
costs are incuned for the benefit of the requesting party. 

Section 6.05. Record Retention. To facilitate the possible exchange oflnfonmtion pursuant to th~ Article VI and other 
provisions of this Agreement after the Effective Date, the parties agree to use their commercially reasonable efforts to retain all 
Infonnation in their respective possession or control on the Effective Date in accordance with the policies of Pfizer as in effect 
from time to time or such other policies as may be reasonably adopted by the appropriate party after the Effective Date. For the 
av oidance of doubt, such policies shall be deemed to apply to any Information in a party's possession or control on the 
Effective Date relating to the other party or members ofits Group.Notwiths tanding the foregoing, to the extent such 
Infonnation relates to Environmental Liabilities, such retention period shall be e"Xtended to the expiration of the applicable 
s tatute oflimitations (giving effect to any extens ions thereof). Nothing in this Section 6.05 shall affect the rights and 
obligations of any party to the Tax.MatteIS Agreement with respect to Tax Records. 

Section 6.06. Limitations ofLiabilitv. Except as otherwise provided in this Article VI, no party shall have any liability to 
any other party in the event that any Information, other than Information provided under the Medicare Secondary Payer Act, 
exchanged or provided pursuant to this Agreement is found to be inaccurate or the requested Infonmtion is not provided, in 
the absence of willful misconduct by the party reques ted to provide such Information. No party shall have any liability to any 
other party if any Information is destroyed after commercially reasonable efforts by such party to comply with the provisions of 
Section 6.05. 

Section 6.07. Other Agreerrents Providing for Exchange oflnfonnation. The rights and obligations granted under this 
Article VI are subject to any specific limitations, qualifications or additional provisions on the sharing, exchange, retention, 
rights to use, or confidential treatment of Information set forth in any Ancillary Agreerrent. 

Section 6.08. Production of Witnesses: Records : Cooperation. (a) After the Effective Date, except in the case of any 
Action involving orrelating to a conflict or dispute between any member of the Pfizer Cioup, on the one hand, and any merrner 
of the Company Group, on the· other hand, each party hereto will us e its commercially reas onable efforts to rmke available to 
each other party, upon written reques t, the then current directors , officers, employees , other personnel and agents ofthe 
Person in its respective Group as witnesses and any books, records or 
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other documents within its contro 1 or which it otherwise has the ability to make available, to the extent that any such Person 
(giving consideration to business demands of such directors, officers, ei:q>loyees, other personnel and agents) or books, 
records or other documents inay reasonably be required in connection v.'ith any Action in which indemnification is or may 
reasonably be expected to be sought that the requesting party may from time to time be involved. The requesting party shall 
bear all costs and exj)enses in connection therewith. 

(b) If an Indemnifying Party or Indemnitee chooses to defend or to seek to co:rq>romise or settle any Third Party Oaim, the 
other party shall make available to such Indemnifying Party or Inderrm.itee, as applicable, upon 'Nritten request then current 
directors, officers, employees, other personnel and agents of the Persons in its respective Group as witnesses and any 
Infonmtion within its control or possession, to the extent that any such Person (giving consideration to business demands of 
such directors, officers, employees, other pers onnel and agents) or books, records or other docummts may reasonably be 
required in connection with such defense, settlerrent or compromise, or such prosecution, evaluation or pursuit, as the case 
may be, and shall otherwise reasonably cooperate in such defense, settlement or compromise, or such prosecution, evaluation 
or pursuit, as the case may be. 

(c) Without limiting the foregoing, the parties shall cooperate and consult to the extent reasonably necessary with respect 
to any Actions in which indemnification is or may reasonably be expected to be sought. 

(d) The obligation of the parties to provide "'itnesses pursuant to this Section 6.08 is intended to be intetpreted in a 
manner so as to facilitate cooperation and shall include the obligation to provide as witnesses employees and other officers 
v.-ithout regard to \Vh ether the witness or the en:ployer of the witness could assert a possible business conflict (subject to the 
exception set forth in the first sentence of Section 6.08(a)). 

(e) In connection with any matter contemplated by this Section 6.08 the parties will enter into a rrrutually acceptable joint 
defense agreement so as to maintain to the extent practicable any applicable attorney-client privilege or work product immmity 
of any Person in any Group. 

Section 6.09. Confidentiality. (a) Subject to Section 6.10, each of Pfizer and the Company (each, a "Receivino- Partv"), on 
behalf ofitself and each Person in its respective Group, agree to hold, and to cause its respective directors, officers, eiqJloyees, 
agents, accountants, counsel and other advisors and representatives to hold in strict confidence, with at least the sarre degree 
of care that applies to the confidential and proprietary information of Pfizer pursuant to policies in effect as of the Effective 
Date, all Information with respect to Pfizer, solely concerning the AnitmlHealth Business (for which the Company shall be the 
"Disclos ing Party") and with respect to the Company, concerning the Pfizer Business (for which Pfizer shall be the "Disclosing 
Part}'") that is accessible to it, in its possess ion (including Infonnation in its pos session prior to the Effective Date) or 
furnished by the Disclosing Party or any Person in its respective Group, or accessible to, in the possess ion of, or furnished to 
the Company's respective directors, officers, employees, agents, accountants, counsel and other advisors and representatives 
at any time pursuant to this Agreerrent or othetwise, except, in each case, to the extent that such Information (i) is or beco~s 
part of the public domain through no breach of 
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this Agreement by the Receiving Party or any ofits Group, its respective directors, officers, employees, agents, accountants, 
counsel and other advisors and representatives, (ii) infonnation that was independently developed following the Effective Date 
by erq>loyees or agents of the Receiving Party or any Person in its respective G-oup, its respective directors, officers, 
erq>loyees, agents, accountants, counsel and other advisors and representatives who have not accessed orotherwise received 
the applicable Information; provided .1:hfil such independent develop~nt can be demonstrated by competent, 
contemporaneous written records of the Receiving Party or any Person in its respective Group, or (iii) becomes available to the 
Receiving Party or any Person in its respective Group following the Effective Date on a non-confidential basis from a third 
party who is not bound directly or indirectly by a duty of confidentiality to the Disclosing Party. 

(b) P.ach party acknowledges that it and the other members of its Group may have in their possession confidential or 
proprietary Information of third parties that was received under confidentiality or non-disclosure agreements with such third 
party prior to the Effective Date. Such party will hold, and will cause the other members of its G-oup and their respective 
representatives to hold, in strict confidence the confidential and proprietary information of third parties to which they or any 
other men:ber of their res pectivt: Gtoups has access, in accordance with the tcnns of any agreements entered into prior to the 
Effectiv~ Date between one or IIDre members of such party's Group (whether acting through, on behalf of, or connection with, 
the separated businesses) and such third parties. 

(c) Upon the written request of a party, the other party shall promptly destroy any copies of such confidential or 
proprietary Infoilllation (includin·g any extracts therefrom) specifically identified by the requesting party to be destroyed. Upon 
the written request of such requesting party, the other party shall cause one of its duly authorized officers to certify in writing 
to such requesting party that the requirements of the preceding sentence have been satisfied in full 

(d) Notwithstanding anything to the contrary in this Article VI, (i) to the extent that an Ancillary Agreetrent or other 
Contract pursuant to which a party hereto or a Person in its respective Group is bound or its confidential Information is subject 
provides that certain Infonnation shall be maintained confidential on a basis that is more protective of such Infonnation or for a 
longer period of time than provided for herein, then the applicable provisions contained in such Ancillary Agreement or other 
Contract shall control with respect thereto and (ii) 11 Party and the Persons in its respective Group shall have no right to use any 
Infonnation of the Disclosing Party unless othervvise provided for in this Agreement, an Ancillary Agreement or Contract 
between the Parties or a Person in its respective Group. 

Section 6.10. Protective Arran"'ements. In the event that the Receiving Party or any Person in its Group either determines 
on the advice of its counsel that it is required to disclose any Information pursuant to applicable Law (including the rules and 
regulations of the Commission or any national securities exchange) or receives any request or demand from any Governmental 
Authority to disclose or provide Information of the Disclosing Party (or any Person in the Disclosing Party's Cioup) that is 
subject to the confidentiality provisions hereof, such party shall notify the other party prior to disclosing or providing such 
Information and shall cooperate at the expense of s uch other party in seeking any reasonable protective arrangeirents 
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(including by seeking confidential treatment of such Infonnation) requested by such other party. Subject to the foregoing, the 
Person that received such a request or determined that it is required to disclose Information may thereafter disclose or provide 
Infonnat ion to the extent required by such Law (as so advised by counsel) or reques ted or required ·by such Governmental 
Authority; provided , however, that such Person provides the other party, to the extent legally permissible, upon request with a 
copy of the Information so disclosed. 

Section 6.11. Preservation ofLegal Privileges. (a) Pfizer and the Company recognize that the members of their respective 
groups possess and will possess infonnation and advice that has been previously dev eloped but is legally protected from 
disclosure under legal privileges , such as the attorney-client privilege or work product exeil4Jtion and other concepts oflegal 
protection ("Privilege"). Each party recognizes that they shall be jointly entitled to the Privilege with respect to such privileged 
information and that each shall be entitled to maintain, preserve and assert for its own benefit all such information and advice, 
butboth parties shall ensure that such information is maintained so as to protect the Privileges with respect to the other party's 
interest. To that end, neither party will knowingly waive or colr4'romise any Privilege associated with such information and 
advice without the prior written consent of the other party. In the event that privilege.ct information is required to be disclosed 
to any arbitrator or mediator in connection with a dispute between the parties, such disclosure shall not be deemed a waiver of 
Privilege with respect to such information, and any party receiving it in connection with a proceeding shall be informed ofits 
nature and shall be required to safeguard and protect it. 

(b) The rights and obligations created by this Section 6.11 shall apply to all information relating to the Animal Health 
Business as to which, but for the Contnbution, either party would have been entitled to assert or did assert the p rotection of a 
Privilege, including (i) any and all information generated prior to the Effective Date but which, after the Contnbution, is in the 
possession of either party and (ii) all information generated, received or arising after the Effective Date that refers to or relates 
to infonnation descnbed in the preceding clause (i). 

· (c) Upon receipt by either party of any subpoena, discovery or other request that may call for the production or disclosure 
of information that is the subject of a Privilege, or if a party obtains knowledge that any current or fonner e01>loyee of a party 
has received any subpoena, discovery or other request that may call for the production or disclosure of such information, such 
party shall provide the other party a reasonable opportunity to review the infonnation and to assert any rights it may have 
under this Section 6.11 or otherwise to prevent the production or disclosure of such information. Absent receipt of written 
consent from the other party to the production or disclosure of infonmtion that may be covered by a Privilege, each party 
agrees that it will not produce or dis close any information that may be covered by a Privilege unless a court of competent 
jurisdiction has entered a final, nonappealable order finding that the information is not entitled to protection under any 
applicable Privilege. -

(d) Pfizer's transfer ofColr4lany Books and Records and other Information to the CoII4Jany, Pfizer's agreement to permit 
the Company to obtain Information existing prior to the Effective Date, the Coil4Jany's transfer of Pfizer Books and Records 
and other Infonnation and the Company's agreement to permit Pfizer to obtain Information existing prior to the Effective Date 
are made in reliance on Pfizer's and the Company's respective agreements, as set forth in 
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Section 6.09, Section 6.10 and this Section 6.11, to maintain the confidentiality of such Information and to take the steps 
provided herein for the preservation of all Privileges that may belong to or be asserted by-Pfizer or the Company, as the case 
may be. The access to Information being granted pursuant to Section 6.02 hereof, the agreement to provide witnesses and 
individuals pursuant to Section 6.08 hereof and the disclosure to Pfizer and the Company of PriVileged Information relating to 
the Animal Health Business or Pfizer Business pursuant to this Agreement in connection with the Contribution shall not be 
asserted by Pfizer or the Company to constitute, or otherwise deemed, a waiver of any Privilege that has been or may be 
asserted under this Section 6.11 or otherwise. Nothing in this Agreement shall operate to reduce, minimize or condition the 
rights granted to Pfizer and the Company in, or the obligations imposed upon the parties by, this Section 6.1 L 

ARTICLEVIl 

FlNANCIAL AND OTHER. COWNANTS 

Section 7.01. Disclosure and Financial Controls. The Company agrees that, for so long as Pfizer is required to consolidate 
the results of operations and financial position of the Company and any other members of the Company Group or to account 
for its investment in the Company under the equity method ofaccounting (determined in accordance with GA.AP and 
consistent with Commiss ion reporting requirements): 

(a) Disclosure offinancial Controls. The Company will, and will cause each other member of the Company Group to, 
maintain, as of and after the Effective Date, disclosure controls and procedures and internal control over financial reporting as 
defined in Exchange Act Rnle 13a-15; the Company will cause each of its principal executive and principal financial officers to 
sign and deliver certifications to the Company 's periodic reports and will include the certifications in the Company's periodic 
reports, as and when required pursuant to Exchange Act Rule Ba-14 and Item 601 ofRegulation S-K; the Company will cause 
its management to evaluate the Co~any's disclosure controls and procedures and internal control over financial reporting 
(including any change in internal control over financial reporting) as and when required pursuant to Exchange Act Rule 13a-15; 
the Company will disclose in its periodic reports filed with the Commission information concerning the Company management's 
responsibilities for and evaluation of the Company's disclosure controls and procedures and internal control ever financial 
reporting (including, without limitation, the annual management report and attestation report of the Company's independent 
auditors relating to internal control over financial reporting) as and when required under Items 307 and 308 of Regulation S-K 
and other applicable Commission rules; and, without limiting the general application of the foregoing, the Company will, and 
will cause each other member of the Company Group to, maintain as of and after th.e Effective Date internal systems and 
procedures that will provide reasonable assurance that (A) the Financial Statements are reliable and timely prepared in 
accordance with GAAP and applicable Law, (B) all transactions of members of the Company Group are recorded as necessary 
to pennit the preparation of the Financial Statements, (C) the receipts and expenditures of members of the Company Group are 
authorized at the appropriate level within the Company, and (D) unauthorized use or disposition of the assets of any lll!mber of 
the Company G-oup that could have a material effect on the Financial Statements is prevented or detected in a timely manner. 
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(b) Fiscal Year. The Company will, and will cause each member of the Company Group organiz.ed in the U.S. to nnintain a 
fiscal year that con:u:rences and ends on the same calendar days as Pfizer's fis cal year coillllences and ends, and to maintain 
monthly accounting periods that commence and end on the same calendar days as Pfizer's rronthly accounting periods 
commence and end. The Company will, and will cause each member of the Company Group organiz.ed outside the U.S. to 
maintain a fiscal year that commences and ends on the same calendar days as the fiscal year of the members of the 
corresponding Pfizer Group organized outside the U.S. coil'.llrences and ends, and to maintain rronthly accounting periods that 
con:nrence and end on the same calendar days as the rmnth ly accoun ting periods ofmen:Ders of the corresponding Pf17.er 
Group organized ou tside the U.S. commence and end. 

· (c) Monthlv and Quarterly Financial lnfoumtion. The Company and each of its Subsidiaries and Affiliates will deliver to 
Pfizer an incorre statement and balance sheet on a monthly basis for the Company for s uch period in such fonnat and detail as 
Pfizer in accordance with Schedule 7.0l(c). The Company and each of its Subsidiaries and Affiliates will deliver to Pfizer an 
income statement and balance sheet and supplemental data related to cash flows and other necessary disclosures on a 
quarterly basis in accordance with Schedule 7.0l(c) in such format and detail as Pfizer may request. The Coll4'any will be 
responsible for reviewing its results and data and for infonning Pfizer immediately of any post-closing adjustments that coire to 
its attention. The Company mus t provide final sign-off of its results, us ing Pfizerrmteriality, no later than seven (7) Business 
Days after the quarterly close period end forthe income statement and no later than fourteen (14) Business Days after the 
quarterly close period end for the balance sheet and supplemental data. A certificat ion will be provided by the Controller and 
Chief Financial Officer and President of the Company pertaining to the quarter financials and internal controls no later than five 
(5) Business Days prior to Pfizer's filing ofits quarterly financial statements with the Commission. 

(d) Ouarterlv Financial Statements. A s soon as practicable, in accordance with Schedule 7.0l(d), the Company will deliver 
to Pfiz.er drafts of (A) ~e consolidate d financial statements of the Company Group (and notes thereto) for su ch periods and for 
the period from the beginning of the current fiscal year to the end of such quarter, setting forth in each case in comparative 
fonnfor each such fiscal quarter of the Company the consolidated figures (and notes thereto) for the corresponding quarter 
and periods o f the previous fiscal year and all in reasonable detail and prepared in accordance v..1.th Article 10 of Regulation S-X 
and GA.AP, a.-id (B) a discussion and analysis by :rmnagement of the Company Group's financ ial condition and results of 
operations for such fiscal period, including, without limitation, an explanation of any material period-to-period change and any 
off-balance sheet transactions, all in reasonable detail and prepared in accordance \\oith Item303(b) of Regulation S-K; 
provided, however, that the Con:pany will deliver such infonnation at s uch earlier tiire upon Pfizer's written request with thirty 
(30) days' notice resulting from Pfizer's determination to accelerate the timing of the filing ofits financial statements with the 
Commission. The information set forth in (A) and (B) above is referred to in this Agreement as the "Quarterly Financial 
Statements." No later than five (5) Business Days prior to the date the Company publicly files the Quarterly Financial 
Statements with the Commission or othenvise makes such Quarterly Financial Statements publicly available, 
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the Company will deliver to Pfizer the final form of the Corq:>any Quarterly Financial Statements and certifications thereof by the 
principal executive and fmancial officers of the Con:yany in substantially the form; required under Contnission rules for 
periodic reports and in form and substance satisfactory to Pfizer; provided, however, that the Con:pany nny continue to revise 
such Quarterly Financial Statements prior to the filing thereof in order to make corrections and non-substantive changes which 
corrections and changes will be delivered by the Company to Pfizer as soon as practicable, and in any event within eight 
(8) hours of making any such corrections or changes; provided, fu!!b.s:r, that Pfizer's and the Company's financial 
representatives will actively consult with each other regarding any changes (whether or not substantive) which the Company 
may consider making to its Quarterly Financial Statelll!nts and related disclosures during the five (5) Business Days 
immediately prior to any anticipated filing with the Commission, with particular focus on any changes which would have an 
effect upon Pfizer's financial statements or related disclosures. In addition to the foregoing, no Quarterly Financial Stateirent or 
any other docutrent which refers, or contains information not previously publicly disclosed with respect to the ownership of 
the Company by Pfizer or the Transactions, will be filed with the Commission or otherwise made public by any Company Group 
membenvithout the prior written consent of Pfizer, which consent shall not be unreasonably withheld. Notwithstanding 
anything to the contrary in this Section 7.0l(d), the Company will not file its Quarterly Financial Statements with the 
Commission prior to the time that Pfizer files the Pfizer quarterly financial statements with the Commission unless otherwise 
required by applicable law. 

(e) Annual Financial Statements . On an annual basis, in accordance with Schedule 7.0l(e), the Co111>any will deliver to 
Pfizer an income statement and balance sheet and supplemental data related to cash flows and other necessary disclosures for 
such period in such fonnat and detail as Pfizer may request. The Company will be responsible for reviewing its results and data 
and for informing Pfizer ii:mrediately of any post-closing adjus trrents in excess of .$10 million pre-tax that coire to its attention 
and of any adjustments below $10 million within eight (8) hours of its awareness. The Company must provide final sign-off of 
its results, using Pfizer materiality, no later than seven (7) Business Days after the annual close period end for the income ' 
statement and no later than fourteen (14) Business Days after the annual close period end for the balance sheet and 
supplemmtal data. A certification will be provided by the Controller and Chief Financial Officer and President of the CoII!Jany 
pertaining to the financials and internal controls no later than seven (7) Business Days prior to Pfizer' s filing of its audited 
annual financial staterrents (the "Pfizer Annual Statements") -with the Counllission. As soon as practicable, and in any event no 
later than fifteen (15) Business Days prior to the date on which Pfizer has notified the Company that Pfizer intends to file its 
annual report on Form 10-K or other document containing annual financial statements with the Commission, the Company will 
deliver to Pfizer (A) any financial and other infonmtion and data v.-ith respect to the Company Group and its business, 
properties, financial position, results of operations and prospects as is reasonably requested by Pfizer in connection with the 
preparation of Pfizer's financial s tatements and annual report on Form 10-K As soon as practicable, and in any event no later 
than five (5) Bus iness Days prior to the date on which the Company is required to file an annual report on Form 10-K or other 
document containing its Annual Financial Statements (as defined below) with the Cormnission, the Company will deliver to 
Pfizer (A) drafts of the consolidated financial staterrents of the Company Group (and notes thereto) for such year, setting forth 
in each case in comparative form the consolidated figures (and notes thereto) for the previous fJScal years and all in reasonable 
detail and prepared in accordance with Regulation S-X and GAAP and (B) a 
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discussion and analysis by management of the Cotl1>any G-oup's financial condition and results of operations for such year, 
including, without limitation, an explanation of any material period-to-period change and any off-balance sheet transactions, all 
in reasonable detail and prepared in accordance with Ite:ms 303(a) and 305 ofRegulation S-K The infonration set forth in 
(A) and (B) above is referred to in this Agreerrent as the "Annual Financial Statem::nts." The Company will deliver to Pfizer all 
revisions to such drafts as soon as any such revisions are prepared or made. No later than :five (5) Bus iness Days prior to the 
9.ate the Corrpany publicly files the Annual Financial Statem::nts with the Comnission or otherwise makes such Annual 
Financial Statements publicly available, the Company will deliver to Pfizer the final form ofits annual report on Foim 10-K and 
certifications thereofby the principal executive and financial officers of the CoJ1llany in substantially the form; required under 
Commission rules for periodic reports and in form and substance satisfactory to Pfizer; urovided, however, that the Company 
may continue to revise such Annual Financial Stateirents prior to the filing thereof in order to make corrections and non
substantive changes which corrections and changes will be delivered by the Company to Pfizer as soon as practicable, and.in 
any event within eight (8) hours of making any such corrections or changes; provided, further, that Pfizer and the Company 
financial representatives will actively consult with each other regarding any changes (whether or not substantive) which the 
Company may consider making to its Annual Financial Statements and related disclosures during the three (3) Business Days 
immediately prior to any anticipated filing with the Commission. In addition to the foregoing, no Annual Financial Statement or 
any other document which refers, or contains information not previously publicly disclosed with respect to the ownership of 
the Company by Pfizer or the Transactions will be filed with the Commission or otherwise trade public by any Conyany Ci"oup 
member without the prior written consent of Pfizer. Beginning with the 2013 fiscal year, the Company will use its reasonable · 
bes t efforts to deliver to Pfizer, no later than three (3) Business Days priorto the date on which Pfizer has notified the Company 
that Pfizer intends to file the Pfizer Annual Statements "'ith the Commission, the final form of the Annual Financial Statements 
accoll1>anied by an opinion thereon by the Company's independent certified public accountants. Notwithstanding anything to 
the contrary in this Section 7.01( e ), the Company will not file its Annual Financial Statements with the Connnission prior to the 
time that Pfizer files the Pfizer Annual Statements with the Commission unless otherwise required by applicable Law. 

(f) Affiliate Financial Statements . The Company will deliver to Pfizer all quarterly fmancial s taternents and annual financial 
statements of each Company Affiliate which is itself required to file financial statements with the Commission or otherwise 
make such financial statements publicly available, wilh su ch financial statements to be provided in the same manner and detail 
and on the same time schedule as Quarterly Financial Statements and Annual Financial Statements required to be delivered to 
Pfizer pursuant to this Section 7.01. 

(g) Conforrmnce with Pfizer Financial Presentation. All information provided by any Company Group member to Pfiz.er or 
filed with the Commission pursuant to Section 7.0l(c) through (f) inclusive will be consistent in terms offorrmt and detail and 
otherwise with Pfizer's policies with respect to the application of GA.AP and practices in effect on the Effective Date with 
respect to the provision of such financial information by such Company Group member to Pfizer (and, where appropriate, as 
presently presented in financial reports to the Pfizer Board), with such changes therein as may be requested by Pfizer from time 
to time consistent with changes in such accounting principles and practices. 
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(h) Corrpany Reports (ienerally. The Company shall, and shall cause each CoIJ1>any Group rrember that files information 
with the Commission, to deliver to Pfizer. (A) substantially final drafts, as soon as the sarre are prepared, of (x) all reports, 
notices and proxy and infonmtion statements to be sent or made available by such Con:pany Group rremberto its respective 
security holders, (y) all regular, periodic and other reports to be filed or furnished under Sections 13, 14 and 15 of the Exchange 
Act (including reports on Fo:rrn; 10-K, 10-Q and 8-K and annual reports to shareholders), and (z) all registration staterrents and 
prospectuses to be filed by such Company Group rremberwith the Onmnission or any securities exchange pursuant to the 
listed company manual (or similar requirements) of such exchange (collectively, the documents identified in clauses (x), (y) and 
(z) are referred to in this Agreement as "Companv Public Documents"), and (B) as soon as practicable, but in no event later 
than five (5) Business Days (other than with respect to Form 8-Ks) priorto the earlies t of the dates the same are printed, sent or 
filed, current drafts of all such Company Public Documents and, with respect to Form8-Ks, as soon as practicable, but in no 
event later than three (3) Business Days prior to the earliest of the dates the same are printed, sent or filed in the case of 
planned Form8-Ks and as soon as practicable, but in no event less than 2 hours in_ the case of unplanned Form8-Ks; provided, 
however, that the Company may continue to revise such Co~any Public Documents prior to the filing thereof in order to make 
corrections and non-substantive changes which corrections and changes will be delivered by the Company to Pfizer as soon as 
practicable, and in any event within eight (8) hours ofrmking any such corrections or changes; provided, :ti.!Ifug, that Pfiz.er 
and the Company financial representatives will actively consult with each other regarding any changes (whether or not 
substantive) which the Company may consider making to any of its Company Public Docum:nts and related disclosures prior 
to any anticipated filing with the Commission, with particular focus on any changes which would have an effect upon Pfizer's 
financials taten:ents or related disclosures . In addition to the foregoing, no Company Pub lie Document or any other document 
which refers, or contains infonnation not previously publicly disclosed with respect to the o•vnership of the Company by Pfizer 
or the Transactions will b e filed with the Con:nnission orotherwise made public by any Company Group member without the 
prior written consent of Pfizer. 

(i) Budl!ets and Financial Project ions. The ColJ1)any will, as promptly as practicable, deliver to Pfizer copies of all annual 
budgets and fmancial projections (consistent in tem:IS offonnat and d etail rrutually agreed upon by the parties) relating to the 
Company on a consolidated basis and will provide Pfizer an opportunity to meet with management of the Company to discuss 
such budgets and projections. 

G) Other Information. With reasonable promptness, the Company will deliver to Pfizer such additional financial and other 
infonnation and data "'tith respect to the Company Group and their business, properties, financial positions, results of 
operations and prospects as from tim:: to tim:: may be reasonably requested by Pfizer. 

(k) Press Releases and Similar Infonvation. The Company and Pfizer will consult with each other as to the timing of their 
annual and quarterly earnings releases and any interim financial guidance for a current or future period and will give each other 
the opportunity to review the information therein relating to the Cofll'any Group and to conment thereon. Pfizer and the 
Company will make reasonable efforts to issue their respective annual and quarterly earnings releases at approximately the 
same tim:: on the same date. Pfizer and the Company shall 

58 

www.sec.go\/hctV>e3/edgar/data/1555280/000119312512463564/d381653dex101.hlm 58175 



614113 Form ri Global Separation Agreement 

coordinate the timing of their respective earnings release conference calls such that the Company shall be pennitted to hold 
such calls prior to those of Pfizer. No later than eight (8) hours prior to the tirre and date that a party intends to publish its 
regular annual or quarterly earnings release or any financial guidance for a current or future period, such party will deliver to 
the other party copies of substantially final drafts of all related press releases and other stateIEnts to be im.de available by any 
m:;mber of that party's Group to employees of any rrember of that party's Group or to the public concerning any matters that 
could be reasonably likely to have a material financial impact on the earnings, results of operations, financial condition or 
prospects of any ColllJany G-oup rrember. In addition, prior to the issuance of any such press release orpubi.ic staterrent that 
m:ets the criteria set forth in the preceding two sentences, the issuing party will consult with the other party regarding any 
changes (other than typographical or other similar minor changes) to such substantially final drafts . Ir:arrediately following the 
issuance thereof, the :is suing party will deliver to the other party copies of final drafts of all press releases and other public 
statements. Prior to the Effective Date, the Company shall consult with Pfiz.erprior to issuing any press releases or otherwise 
making public staterrents with respect to the Transactions or any of the other transactions contemplated hereby and prior to 
making any filings with any Governrrental Authority ·with respect thereto. 

(I) Cooperation on Pfizer Filin!ls. The Company will cooperate fully, and cause Cotll>any Auditors to cooperate fully, with 
Pfizer to the eJd:ent requested by Pfizer in the preparation of Pfizer's public earnings or other press releases, quarterly reports on 
Form 10-Q, annual reports to shareholders , annual reports on Form 10-K, any current reports on Form 8-Kand any other proxy, 
infonnation and registration staterrents, reports, notices, prospectuses and any other filings made by Pfizer with the 
Commission, any national securities exchange or otherwise made publicly available (collectively, the " Pfizer Pub lie Filin !ls"). 
The Company agrees to provide to Pfiz.er all information that Pfizerreasonably requests in connection with any Pfizer Public 
Filings or that, in the judgment of Pfizer's Legal Division, is required to be disclosed or incorporated by reference therein under 
any Law, rule or regulation. The Company will provide such information in a ti.IJlely mmner on the dates requested by Pfizer 
(which may b e earlier than the dates on which the Company otherwise would be required hereunder to have such information 
available) to enable Pfizer to prepare, print and release all Pfizer Public Filings on such dates as Pfizer will detennine but in no 
event later than as required by applicable law. The Company will use its colllin:rcially reasonable efforts to cause Company 
Auditors to consent to any reference to them as experts in any Pfizer Pliblic Filings required under any law, rule or regulation. 
If and to the extent requested by Pfizer, the Company will diligently and promptly review all <l.rafb of such Pfizer Public Filings 
and prepare in a diligent and tirrely fashion any portion of such Pfizer Plib lie Filing pertaining to the Company. Prior to any 
printing or public release of any Pfizer Public Filing, an appropriate executive officerofthe Company will, if requested by Pfizer, 
certify that the information relating to any CorqJany Group rnen:Der or the Animal Health Business in such Pfizer Pliblic Filing is 
accurate, true, corqJlete and correct in all material respects. Unless required by law, rule or regulation, the Company will not 
publicly release any financial or other infonnation which conflicts with the infonnation with respect to any CoUJ>any Group 
member or the Animal Health Business that is included in any Pfizer Public Filing without Pfizer's prior written consent. Prior to 
the release or filing thereof, Pfizer will provide the Company with a draft of any portion of a Pfizer Pliblic Filing containing 
information relating to the Company Group and will give the Company an opportunity to review such information and comment 
thereon; provided !hfil Pfizer will detennine in its sole and absolute discretion the final form and content of all Pfizer Pliblic 
Filings. 
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Section 7 .02. Auditors and Audits: Annual Statemynts and Accounting. The Company agrees that for so long as Pfizer is 
required to consolidate the results of operations and. financial position of the Company and any other members of the Company 
Group or to account for its investment in the Company under the equity irethod of accounting (determined in accordance with 
GA.AP and consistent with Commission reporting requirements) (an "Applicable Period" ); provided that the Company's 
obligations pursuant to Section 7.02(e) and (t) shall continue beyond an Applicable Period to the extent any amendments to, or 
restatements or rrodi:fications of, Pfizer Puplic Filings are necessary with respect to any such Applicable Period: 

(a) Selection ofCompanv Auditors. Unless required by I.aw, the Company will not select a different accounting firm than 
KPM G (or its affiliate accounting finm) (unless so directed by Pfizer in accordance with a change by Pfizer in its accounting 
firm) to s erve as its (and the Corr:pany Affiliates') independent certified public accountants ("Company Auditors") without 
Pfizer's prior written consent (which will not be unreasonably withheld); provided, however, that, to the extent any such 
Company Affiliates are currently using a different accounting firm to serve as their independent certified public accountants, 
such Company Affiliates may continue to use such accounting firm provided such accounting firm is reasonably satisfactory 
to Pfiz.er. 

(b) Audit Tirnin!!:. Beginning with the 2013 fiscal year, the Corr:pany will use its reasonable best efforts to enable Corq>any 
Auditors to complete their audit such that they will date their opinion on the Annual Financial Statements on the same date 
that Pfizer's independent certified public accountants ("Pfger Auditors") date their opinion on the Pfizer Annual Statements , 
and to enable Pfizer to meet its timetable for the printing, filing and public dissemination of the Pfizer Annual Statements, all in 
accordance with Section 7.0l(a) hereof and as required by applicable I.aw. 

(c) Ouarterlv Review. Beginning with the 2013 fiscal year, the Company shall use its reasonable best efforts to enable 
Pfizer Auditors to complete their quarterly review procedures on the Quarterly Financial Statements on the same date that Pfizer 
Auditors complete their quarterly review procedures on Pfizer's quarterly financial statements. 

(d) fufonnation Needed by Pfizer. The Company will prov ide to Pfizer on a timely basis all infonnation that Pfizer 
reasonably requires to meet its schedule for the preparation, printing, filing, and public dissemination of the Pfizer Annual 
Statements in accordance with Section 7.0l(a) hereof and as required by applicable I.aw. Without limiting the generality of the 
foregoing, the Conpany will provide all required financial infonnation with respect to the Company Group to Company 
Auditors in a sufficient and reasonable time and in sufficient detail to pennit Company Auditors to take all steps and perform all 
reviews necessary to provide suffic ient assistance to Pfizer Auditors with respect to infonnation to be included or contained in 
the Pfizer Annual Statements. 

(e) Access to Comoany Auditors. The Company will authorize Company Auditors to make available to Pfizer Auditors 
both the personnel who performed, or are perfonning, the 
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annual audit and quarterly reviews of the Company and work papers related to the annual audit and quarterly reviews of the 
Cotq>any, in all cases within a reasonable titre prior to Company Auditors' opinion date, so that Pfizer Auditors are able to 
perform the procedures they consider necessazy to take responsibility for the work of Company Auditors as it relates to Pfizer 
Auditors' report on Pfizer's statements, all within sufficient titre to enable Pfizer to meet its titretable for the printing, filing and 
public dissemination of the Pfizer Annual Statements. 

(f) Access to Records. If Pfiz.er determines in good faith that there may be some inaccuracy in a Company Group member's 
financial statements or deficiency or inadequacy in a Company Group merri>er's internal accounting controls or operations that 
could materially impact Pfizer's fmancia:l staterrents or a breach of Section 7.0S(d), at Pfizer's request, the Company will provide 
Pfizer's internal auditors "With access to the CoIIJ>any Group's books and records so that Pfizer may conduct reasonable audits 
relating to the financials tatements provided by the Company under this Agreement as well as to the internal accounting 
controls and operations of the Company Group. 

(g) Notice of Changes. Subject to Section 7.0l(g), the C..ompany will give Pfizer as m.ich prior notice as reasonably 
practicable of any propos ed detennination of, or any significant changes in, the Company's accounting estimates or 
accounting principles from those in effect on the Effective Date. The Company will consult with Pfizer and, if requested by 
Pfizer, the Company will consult with Pfizer Auditors with respect thereto. The Company will not make any such determination 
or changes without Pfizer's prior written consent if such a detennination or a change would be sufficiently Jmterial to be 
required to be disclosed in the Company's or Pfizer's fmancial statements as filed ·with the Commission or otherwise publicly 
disclosed therein. 

(h) Accounting Changes Requested bv Pfizer. Notwithstanding clause (g) above, the Company will make any changes in 
its accounting estimates or accounting principles that are requested by Pfizer in order for the Company's accounting practices 
and principles to be consiStent with those of Pfizer. 

(i) Snecial Reports ofDeficiencies or V10lations. The CoIIJ>any will report in reasonable detail to Pfizer the following 
events or circum5tances promptly after any executive officer of the Company or any member of the Company Board becomes 
aware of such matter: (A) all significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the Co111>any's ability to record, process , summarize and 
report financial infonnation; (B) any fraud, whether or not material, that involves management or other employees who have a 
significant role in the Company's internal control overfmancialreporting; (C) any illegal act within the meaning of 
Section IOA(b) and (t) of the Exchange Act; and (D) any report of a material violation of law that an attorney representing any 
CoJ11>any Group merroer has forrmlly made to any officers or directors of the Company pursuant to the SEC's attorney conduct 
rules (17 C.F.R Part 205). 

Section 7.03. Companv Board Reoresentation. 

(a) Following the Effective Date, and for so long as the Pfizer Group beneficially owns shares ofCoJ11>any Comrron Stock 
representing a majority of the total voting power of all classes of then outstanding capital stock of the Company entitled to 
vote generally with respect 
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to the election of directors ("Comoanv Voting Stock''), Pfizer shall have the right to designate for nomination by the Co~any 
Board (or any nominating committee thereof) for election to the Company Board (each person so designated, a"~ 
Designee") a majority of the members of the Company Board, including the Chairman of the Board. For so long as the Pfizer 
Group beneficially owns shares of Company Common Stock representing less than a rnajority but at least 10% of the total 
voting power of all of the outstanding shares ofCo~any Voting Stock, Pfizer shall have the right to designate for nomination 
by the Company Board (or any nominating corrnnittee thereof) for election to the Company Board a proportionate number of 
P:fiz.erDesignees to the Company Board, as calculated in accordance with Section 7.03(d). Notwithstanding anything to the 
contrary set forth herein, (i) the Company's obligations with respect to the election or appointment of Pfizer Designees shall be 
limited to the obligations set forth under this Section 7.03 and (ii) shall be further limited by the Co~any's co~liance with 
law and any applicable Commission or stock exchange director independence requirements. 

(b) For so long as the Pfizer Group beneficially owns shares of Co~any Common Stock representing a majority of the 
total voting power of all of the outstanding shares of Company Voting Stock, the Co~any shall use reasonable best efforts to 
exempt itself, as ap.plicable, from compliance with corporate governance require1nents relating to director independence. For so 
long as the Pfizer Group beneficially owns shares of Company Common Stock representing a majority of the total voting power 
for the election of the Company's directors, commencing with the annual meeting of stockholders of the Company to be held in 
2013 and prior to each annual meeting of stockholders of the Company thereafter, Pfizer shall be entitled to present to the 
Company Board or any nominating connnittee thereof for nomination thereby such number of Pfizer Designees for election to 
the Company Board (or if there is a classified board, the class of directors up for election) at such annual meeting as would 
result in Pfizer having the appropriate nurroer of Pfizer Designees on the Company Board as determined pursuant to this 
Section 7.03. 

(c) The Company shall at all such times exercise all authority under applicab le Law and use reasonable best efforts to 
cause all such Pfizer Designees to be nominated for election as Company Board irembers by the Company Board (or any 
nominating committee thereof). The Company shall cause each Piizer Designee for election to the Company Board to be 
included in the slate of nominees recommended by the Company Board to holders ofCompany Comrmn Stock(including at 
any special meeting of stockhoiders held for the election of directors) and shall use reasonable best efforts to cause the 
election of each such Pfizer Designee, including soliciting proxies in favor of the election of such persons. In the event that any 
Pfizer Designee elected to the C-0rnpany Board shall cease to serve as a director for any reason, the vacancy resulting therefrom 
shall be filled by the Company Board with a substitute Pfizer Designee. In the event that as a result of any increase in the size 
of the Company Board, Pfizer is entitled to have one or more additional Pf12er Designees elected to the Company Board 
pursuant to this Section 7.03, the Company Board shall appoint the appropriate number of such additional Pfizer Designees. 

( d) lfat any tilre the Pfizer Group beneficially ovms shares of Company Common Stock rep res en ting less than a majority 
but at least 10% of the total voting power of all of the outstanding shares of Company Voting Stock, the number of persons 
Pfizer shall be entitled to designate for nomination by the Company Board (or any nominating committee thereo_f) for 
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election to the Company Board shall be equal to the number of directors co1I4>uted using the following fonmla (rounded to the 
nearest whole number): the product of (i) the percentage of the total voting power of all of the outstanding shares of CoIIllany 
Voting Stock beneficially owned by the Pfizer Group and (ii) the number of directors then on the Company Board (assuming no 
vacancies exist). Notwithstanding the foregoing, if the calculation set forth in the foregoing sentence would result in Pfizer 
being entitled to elect a majority of the members of the Con:vany Board, the fonnula will be recalculated with the product being 
rounded down to the nearest whole number; provided, however. that if the Pfizer Group, at any time, acquires additional shares 
of Company Common Stock so that the Pfizer Group beneficially owns shares of Company Cornrmn Stock representing a 
majority of the total voting power of all of the outstanding shares of Company Voting Stock, then the number of persons Pfizer 
shall be entitled to designate for nomination by the Company Board (or any nominating corrmittee thereof) for election to the 
Company Board shall be adjusted upward, if appropriate as a result of rounding, in accordance with the provisions of this 
Section 7.03(d). If the number of Pfizer Designees serving on the Company Board exceeds the number determined pursuant to 
the foregoing sentences of this Section 7.03(d) (such difference being herein called the "F.xcess Director Number"), then Pfizer 
in its sole discretion shall instruct such Pfizer Designees (the number of which designees shall be equal to the Excess Director 
Number) to promptly resign from the Company Board, and, to the extent such persons do not so resign, Pfizer shall assist the 
Company in increasing the size of the Company Board, so that after giving effect to such increase, the number of Pfizer 
Designees on the Company Board is in accordance with the provisions of this Section 7.03(d). 

(e) The parties hereto agree that the Company Board shall consist of three classes of directors at the Effective Date, which 
shall include two (2) PfizerDesignees in Class I, two (2) Pfizer Designees in Class II and one (1) Pfizer Designee in Oass ill. 

Section 7.04. Comnittees . As of the Effective Date and for so long as the Pfizer Group beneficially owns shares of 
Company Common Stock representing a imjority of the total voting power of all of the outstanding shares of Company Voting 
Stock. any committee of the Board of Directors of the Company (other than the Audit Committee) shall, unless Pfizer consents 
otherwise, be composed of directors at least a majority of which are Pfizer Designees. As of the Effective Date and for so long 
as the Pfizer Group beneficially owns shares of Company Com:non Stock representing less than a majority but at leas t 100/o of 
the total voting power of all of the outstanding shares of Company Voting Stock. each committee of the Company Board of 
Directors (other than the Audit Committee) shall, unless Pfizer consents otheiwise, include at least one Pfizer Designee to the 
extent permitted by law or applicable Commission or stock exchange requirement. 

Section 7.05. Other Covenants. In addition to the other covenants contained in this Agreement and the Ancillary 
Agreements, the Colll'any hereby covenants and agrees that, for so long as Pfizer beneficially owns at least a majority of the 
total voting power ofall classes of then outstanding Company Voting Stock: 

(a) The Company will not , without the prior written consent of Pfizer (which Pfizerimy withhold in its sole and absolute 
discretion), take, or cause to be taken, directly or indirectly, 
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any action, including making or failing to make any election under the Law of any state, which has the effect, directly or 
indirectly, of restricting or limiting the ability of Pfizer to freely sell, transfer, assign, pledge or otherwise. dispose of shares of 
Company Common Stock or would restrict or limit the rights of any transferee of Pfizer as a holder of Company Common Stock 
Without limiting the generality of the foregoing, the Company will not, without the prior written consent of Pfizer (which Pfizer 
may withhold in its sole and absolute discretion), (i) adopt or tbereafter amend, suppleirent, restate, modify or alter any 
stockholder rights plan in any manner that would result in (A) an increase in the ownership of Company CoIIll1lOn Stock by 
Pfizer causing the rights thereunder to detach or becom:: exercisable and/or (B) Pfizer and its transferees not being entitled to 
the sain: rights thereunder as other holders of Company Common Stock or (ii) take any action, or take any action to recmnrend 
to its stockholders any action, which would rurong other things, limit the legal rights of, or deny any benefit to, Pfizer as a the 
Company stockholder either (A) solely as a result of the aroount of Company Cormnon Stock owned by Pfizer or (B) in a rmnner 
not applicable to the Company stockholders generally. 

(b) Prior to the Disposition Date, the Company will not, without the prior written consent of Pfizer (which it may withhold 
in its sole and absolute discretion), issue any shares of Company capital stock or any rights, warrants or options to acquire the 
Company capital stock (including, without limitation, securities convertible into or exchangeable for the Company capital 
stock); provided, that in no case shall any such issuance, if after giving effect to such issuance and considering all of the 
shares of the Colll'any capital stock acquirable pursuant to such rights, warrants and options to be outs tanding on the date of 
such issuance (whether or not then exercisable), result in Pfizer owning directly or indirectly less than (i) a imjority of the 
outstanding shares of Company Connnon Stock (on a fully-diluted basis) or (ii) 80% of the total voting power of all classes of 
the then outs tanding Company Voting Stock (on a fully-diluted basis). Prior to the Disposition Date, the Corryany shall not, 
without the prior written consent ofP:fizer(which it imy withhold in its sole and absolute discretion) issue any share of 
Company Non-Voting Stock. 

( c) To the eJd:ent that Pfizer is a party to any Contracts that provide that certain actions or inactions of Pfizer Affiliates 
(which for purposes of such Contract include any member of the Company Group) may result in Pfizer being in breach of or in 
default under such Contracts and Pfizer has advised the Company of the existence, and has furnished the Company with 
copies, of such Contracts (or the relevant portions thereof), the Company will not take or fail to take, as applicable, and the 
CoIIl'any will cause the other members of the Corq:iany Croup not to take or fail to take, as applicable, any actions that 
reasonably could result in Pfizer being in breach of or in default under any su.ch Contract. The parties acknowledge and agree 
that from time to time Pfizer may in good faith (and not solely with the intention of imposing restrictions on the Company 
pursuant to this covenant) enter into additional Contracts or amendments to existing Contracts that provide that certain actions 
or inactions of Pfizer Subsidiaries or Affiliates (including, for purposes of this Section 7.05(c), members of the Con:pany Group) 
may result in Pfizer being in breach of or in default under such Contracts. In such event, provided Pfizer has notified the 
Company of such additional Contracts or ~ndments to existing Contracts, the Company will not thereafter take or fail to take, 
as applicable, and the Company will cause the other irembers of the Company Group not to take or fail to take, as applicable, 
any actions th·at reasonably could result in Pfizer being in breach of or in default under any such additional Contracts or 
amendments to existing Contracts. Pfizer acknowledges and agrees that 
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the Company will not be deemed in breach of this Section 7.05(c) to the extent that, prior to being notified by Pfiz.erof an 
additional Contract or an amendrrent to an existing Contract pursuant to this Section 7.05(c ), a Company Group memer already 
has taken or failed to take one orJIX>re actions that would otherwise constitute a breach of this Section 7.05(c) had such 
action(s) or inaction(s) occurred after such notification; provided !llfil the Cotl\')any does not, after notification by Pfizer, take 
any further action or fail to take any action that contnbutes further to such breach or default. The Company agrees that any 
Information provided to it pursuant to this Section 7.05(c) will constitute Information that is subject to the Company's 
obligations under Article VI. 

(d) For s o long as the Pfizer Group beneficially av.ins shares of the Company Comrmn Stock representing a majority of the 
total voting power with respect to the election of directors of all of the outstanding shares of the Company Voting Stock and, 
for the duration of the Transitional Services Agreement (but only to the extent that the Services provided by Pfizer under the 
Transitional Services Agreement relate to rmking paymmts on the Company's behalf, rmintenance ofbooks and records, or 
otherwise present, in Pfizer's reasonable judgm::nt, a potential risk to Pfizer under any applicable anticorruption law): 

(i) the Conpany will, and will cause each other member of the Company Group to, not take any action directly or 
indirectly to offer or pay, or authorize the offer or payment of, any rooney or anything of value in order to improperly or 
corruptly seek to influence any Government Official or any other person in order to gain an improper advantage, and has not 
accepted, and will not accept in the future such payment; 

(ii) the Company will, and will cause each other member of the Company 0-oup to , implerrent, rmintain and enforce a 
compliance and ethics program in substance and form.and effectiveness reasonably equivalent to Pfizer' s compliance and 
ethics program, designed to prevent and detect violations of applicable anti-corruption laws throughout its operations 
(including Subsidiaries) and the operations of its contractors and sub-contractors; and 

(iii) the Company will, and will cause each other member of the Company Group to, implement, maintain and enforce, 
a _system of adequate internal accounting controls designed to ensure the making and keeping of fair and accurate books, 
records and accounts. 

(e) The Company shall, and shall cause members of the Company Group to comply with the obligations attnbuted to Pfizer 
as contained in the agreements and coIIIIIlitments set forth on Schedule 7.05(e) (the "Antitrust Obligations") throughout the 
term of those agreements or commitments or until such time as such agreements and commitments are assigned by Pfizer to the 
Company. The Company shall cooperate fully with Pfizer to the extent reasonably requested by Pfizer in the satisfaction and 
fulfilhnent of such obligations. The Company shall, or shall cause the applicable member of the Company's Group to, pay or 
reimburse Pfizer (or the relevant member of the Pfizer Group) for all amounts paid or incurred in connection "'ith the Antitrust 
Obligations. Pfizer shall (or shall cause the relevant irember of its G-oup to) treat, insofar as is reasonably possible and to the 
extent permitted b y applicable Law, the Antitrust Obligations in the ordinary course ofbus iness in accordance with past · 
practice and take such other actions as rmy be reasonably requested by the Company in order to place the Company, insofar 
as is reasonably possible, in the saire position as if such Antitrust Obligations had been 
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transferred or assumed on or prior to the Effective Date and so that all the benefits and burdens relating to such Antitrust 
Obligations are to inure from and after the Effective Date to the Coll1'any or the relevant member of the Corrpany Group. 

Section 7.06. Covenants Regarding the Incurrence oflndebtedness. 

(a) The Company covenants and agrees that after the consummation of the IPO and through the Disposition Date, the 
Company will not, and the Company will not permit any other meni>er of the Company Group to, without Pfizer's prior written 
consent (such consent not to be unreasonably withheld), directly or indirectly, incur any Co~any Debt Obligations other than 
pursuant to the Company Financing Arrangements and such other unsecured and uncomnitted lines of credit made available 
to members of the Company G-oup as of the Effective Date. 

(b) In order to implement this Section 7.06, the Company will notify Pfizer in writing as promptly as practicable following 
the time it or any other member of the Con:vany Group detennines it wishes to incur CollJlany Debt Obligations for which 
Pfizer's consent is required. 

Section 7.07. Applicabilitv ofRi!!hts in the Event of an Acquisition of the Comoanv. In the event the Company merges 
into, consolidates, sells substantially all of its assets to or otherwise.becomes an Affiliate ofa Person (other than Pfizer), 
pursuant to a transaction or series of related transactions in which Pfizer or any irerroer of the Pfizer G-oup receives equity 
securities of such Person (or of any Affiliate of such Person) in e-xchange for Company Common Stock held by Pfizer or any 
member of the Pfizer G-oup, all of the rights of Pfizer set forth in this Article VII shall continue in full force and effect and shall 
apply to the Person the equity securities of which are received by Pfizer pursuant to such transaction or series of related 
transactions (it being understood that all other provisions of this Agreement will apply to the Company notwithstanding this 
Section 7.07). The Con:pany agrees that, without the consent of Pfizer, it will not enter into any Contract which will have the 
effect set forth in the first clause of the preceding sentence, unless such Person agrees to be bound by the foregoing 
pIOVISlOil. 

Section 7.08. Transfer of Pfizer's Rights Under Article VII. Pfizer may transfer all or any portion of its rights under this 
Article VII to a transferee of any Company CoIDIIDn Stock from any membt:r of the Pfizer Group (a "Pfizer Transferee") holding 
at least 100/o of the voting power of all of the outstanding shares of Company Conmon Stock. Pfizer shall give written notice to 
the Company of its transfer of rights under this Article VII no later than thirty (30) days after Pfizer enters into a binding 
agreement for such transfer of rights. Such notice shall state the name and address of the Pfizer Transferee and identify the 
amount of Company Common Stock transferred and the scope of rights being transferred under this Article VII. In connection 
with any such transfer, the term "Pfizer" as used in this Article VII shall, where appropriate to give effect to the assigmrent of 
rights and obligations hereunder to such Pfizer Transferee, be deemed to refer to such Pfizer Transferee. Pfizer and any Pfizer 
Transferee :rmy exercise the rights under this Article VII in such priority, as among themselves, as th.ey shall agree upon among 
them5elves , and the Con:pany shall observe any such agreement of which it shall have notice as provided above. 
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Section 7.09. Pfizer Policies and Procedures. (a) Except as set forth in Section 7.09(b ), for so long as the Pfizer Group 
beneficially owns shares of the Corq:>any Common Stock representing a majority of the total voting power of all of the 
outstanding shares of the Company Voting Stock and, as applicable, for the duration of the Transitional Services Agreement, 
the Company will consistently imple:crent and maintain Pfizer's business practices and standards in accordance with the Pfizer 
policies and procedures listed on Schedule 7.09(a), each of which Pfizer may amend or supplement from tim: to time in its sole 
discretion. Notwithstanding the foregoing, the Coiq>any may apply materiality thresholds that are lower than those contained 
in any such Pfizer policy and procedure. 

(b) For so long as any Interim.Business Agreement remains in effect, the Company shall comply in all material respects 
with Pfizer polieies and quality standards descnbed on Schedule 7.09(b ), each of which Pfizer may amend or supplement from 
time to time in its sole discretion. 

ARTICLEV1Il 

DISPUI'ERESOLUllON 

Section 8.01. Disputes. Except as otherwise specifically provided in any Ancillary Agree:crent, the procedures for 
discussion, negotiation and mediation set forth in this Article VIII shall apply to all disputes, controversies or claims (whether 
arising in contract, tort or otherwise) that may arise out of or relate to, or arise under or in connection with this Agreement, or 
the transactions contemplated hereby or thereby (including all actions taken in furtherance of the transactions contemplated 
hereby on or prior to the Effective Date, including the Contnbution), orthe commercial or economic relationship of the parties 
relating hereto or thereto, between or arrxmg any Person in the Pfizer Group and the Company Group. 

Section 8.02. Escalation: Mediation. (a) It is the intent of the parties to use their respective commercially reasonable efforts 
to resolve expeditiously any dispute, controversy or claim between or among them with respect to the matters covered by this 
Agreement, any Ancillary Agreemen.t, except the Transitional Services Agreement, or any Local Separation Agreemmt that 
may arise from time to time on a mutu ally acceptable negotiated bas is . In furtherance of the foregoing, any party iDVO lved in a 
dispute, controversy or claim with respect to such matters may deliver a notice (an "Escalation Notice") dennnding an in 
person meeting involving representatives of the parties at a senior level ofmanag~nt of the parties (or if the parties agree, of 
the appropriate strategic business unit or division within such entity). A copy of any such Escalation Notice sh all be given to 
the General Counsel. or like officer or official, of each party involved in the dispute, controversy or claim(which copy shall 
state that it is an Escalation Notice pursuant to this Agreement). Any agenda, location or procedures for such discussions or 
negotiations between the parties tray be established by the parties from time to time; provided, however, that the parties shall 
use their cormnercially reasonable efforts to meet within 30 days of the Escalation Notice. 
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(b) If the parties are not able to resolve the dispute, controversy or claim (except those relating to Environmental 
Liabilities, which are addressed in Section 8.02(c) below) through the es calation process referred to above, then the rmtter shall 
be referred to mediation. The parties shall retain a mediator to aid the parties in their discussions and negotiations by informally 
providing advice to the parties. Any opinion expressed by the mediator shall be strictly advisory and shall not be binding on 
the parties, nor shall any opinion expressed by the mediator be admissible in any other proceeding. The mediator may be 
chosen fu:>m a 1is t of mediators previously selected by the parties or by other agreeirent of the parties . Cos ts of the mediation 
shall be borne equally by the parties involved in the matter, except that each party shall be responsible for its own expenses. 
Mediation shall be a prerequisite to the co~ncement ofany action by either party. 

(c) If the parties are not able to resolve any technical or factual dispute, controversy or clairnrelating to Fnvironmental 
Llabilities through the escalation process referred to above, then the parties shall jointly retain a technical mediator, such as a 
third-party envirorurental consultar).t or other independent person with specific technical expertise in the general subject matter 
involved in the dispute, controversy or claim to aid the parties in their discussions and negotiations. The technical mediator 
shall provide informal advice to the parties arid, if requested by both parties, shall also provide a written opinion letter or report 
summarizing the matter in dispute, identifying any significant assumptions or infonmtional gaps underlying that summary, and 
setting forth the conclusions and reconmendations of the technical mediator, including, if applicable, a proposed 
apportionment of liability. Unless nrutually agreed by the parties in writing, any opinion expressed by the technical mediator 
shall be strictly advisory and shall not be binding on the parties, nor shall any opinion express ed or delivered by the technical 
mediator be admissible in any other proceeding. The technicahrediator may be chosen from a list of experts previously 
selected by the parties or by other agreement of the parties. Costs related to the technical mediator's work, including any 
investigation, data-gathering or sampling recommended by the technical rrediator, shall be borne equally by the parties 
involved in the matter, except that each party shall be responsible for its own expenses. Technical mediation shall be a 
prerequisite to the comrnencerrent of any action by either party. 

Section 8.03. Court Actions. (a) In the event that any party, after complying with the provisions set forth in Section 8.02 
above, desires to commence an Action, such party, subject to Section 11.19, may submit the dispute, controversy or claim (or 
such series ofrelated disputes, controversies or clai.111S) to any court of competent jurisdiction as set forth in Section 1L19. 

(b) Unless otherwise agreed in writing, the parties will continue to provide service and honor all other con:mitments under 
this Agreement during the course of dispute resolution pursuant to the provisions of this Article VIII, except to the extent such 
commitments are the subject of such dispute, controversy or claim 
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ARTICLE IX 

FURTHfR ASSJJRANCES 

Section 9.01. Further Assurances. (a) In addition to the actions specifically provided for elsewhere in this Agreement, 
each of the parties hereto will cooperate with each other and shall use its (and will cause their respective Subsidiaries and 
Affiliates to use) co~rcially reasonable efforts, prior to, on and after the Effective Date, to take, or cause to be taken, all 
actions, and to do, or cause to be done, all things, reasonably necessary, proper or advisable under applicable Laws, 
regulations and agreements to consumnate and make effective the transactions contemplated by this Agreement, the Ancillary 
Agreements and the Local Separation Agreements. 

(b) Without limiting the foregoing, prior to, on and after the Effective Date, each party hereto shall cooperate with the 
other party, and without any further consideration, but at the expense of the requesting party, to execute and deliver, or use its 
co.llllrercially reasonable efforts to cause to be executed and delivered, all instruments, including instruments ofconveyance, 
assigrunmt and transfer (including any Additional Transfer Docummts ), and to make all filings with, and to obtain all 
consents, approvals or authorizations of, any Governmental Authority or any other Person under any pennit, license, 
agreement, indenture, order, decree, financial assurance (including letter of credit) or other instrument (including any Consents 
or GovernrnmtalApprovals), and to take all such other actions as such party may reasonably be requested to take by such 
other party hereto from time to time, consistent with the terms of this Agreement, including the Plan of Reorganization, in order 
to effectuate the provisions and purposes of this Agreement, the Ancillary Agreements, the Local Separation Agreements, the 
transfers of the Animal Health Assets, the assignment and assumption of the Animal Health liabilities and the other 
transactions contemplated hereby and thereby. Except as otherwise specifically provided in any Ancillary Agreement and 
without limiting the foregoing and Section 2.12, each party will, at the reasonable request, cost and expense of the other party, 
take such other actions as may be reasonably necessary to vest in the applicable Person title to the Assets allocated to such 
party under this Agreement or any Ancillary Agreement. 

( c) On or prior to the Effective Date, Pfizer and the Company in their respective capacities as direct and indirect 
stockholders of their respective Subsidiaries, shall each ratify any actions which are reasonably necessary or desirable to be 
taken by Pfizer, the Company or any other Subsidiary of the Company or Pfizer, as the case may be, to effectuate the 
transactions conterq>Jated by this Agreement. 

(d) Pfizer and the Cox:qlany, and each of the Persons in their respective G-oups , waive (and agree not to assert against any 
of the others) any claim or demand that any ofthem1my have against any of the others for any Liabilities or other claim;; 
relating to or arising out of: (i) the failure of the Company or any Person in the Company Group, on the one hand, or of Pfizer or 
any Person in the Pfizer Group, on the other hand, to provide or rmke any notification, submission, filing or disclosure required 
under any state property transferrequirements or other Fnviromrental Law in connection with the Contnbution or the other 
transactions conten:plated by this Agreement, including the transfer by any Person in any Group to any Person in the other 
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Ci"oup of ownership or operational control of any Assets not previously owned or operated by such transferee and/or the 
transfer or s ecuring of Governmental Approvals required under Fnvironmental Law for such Assets or operations, or (n) any 
inadequate, incorrect or incorrplete notification, submission or filing or disclosure under any such state property transfer 
requirements or other Environirental Law by the applicable transferor. To the extent any Liability to any Governmental 
Authority or any third Person arises out of any action or inaction described in clause (i) or (ii) above, the transferee or owner of 
the applicable or relevant Ass et hereby assumes and agrees to pay any such Liability. 

ARTICLEX 

TERMINATION 

Section 10.01. Termination. This Agreement may be terminated at any titre after the consummation of the IPO by rmtual 
consent of Pfizer and the Company . 

Section 10.02. Effect of Termination. In the event of any temrination of this Agreement, no party to this Agreement (or any 
of its directors, officers, members or managers) shall have any Liability or further obligation to any other party. 

ARTICLE XI 

MIS CFJ .I .ANFQUS 

Section 11.01. Counteroarts: Entire Allreewent: Conflicting A greements. (a) This Agreement may be executed in one or 
more counterparts, all of which shall be considered one and the same agreement, and shall become effective when one or more 
counterparts have been signed by each of the parties and delivered to the other party. Execution of this Agreei;nent or any 
other docmrents pursuant to this Agreement by facsimile or other electronic copy ofa signature shall be deemed to be, and 
shall have the same effect as, executed by an original signature. 

(b) This Agreement, the Ancillary Agreements, the exhibits, the schedules and appendices hereto and thereto contain the 
entire agreement between the parties with respect to the subject matter hereof, supersede all previous agreements, 
negotiations, discussions, writings, understandings, commihn:nts and conversations with respect to such subject matter and 

-there are no agreements or understandings b etween the parties with respect to such subject matter other than those set forth or 
referred to herein or therein. 

(c) In the event of any inconsistency between this Agreement and any Schedule hereto, the Schedule shall prevail. 
Subject to Section 4.04(d), in the event and to the extent that there shall be a conflict betWeen the provisions of this Agreement 
and the provisions of any Ancillary Agreement, the Ancillary Agreement shall control with respect to the subject matter 
thereof, and this Agreement shall control with respect to all other matters. In the event and to the extent that there shall be a 
conflict between the provisions of this Agreement and the provisions 

70 

www.sec.gol/Archiws/edgar/datal1555280/000119312512463564/d381653dex101.hlm 70/75 



614/13 Form of Global Separation Agreement 

of any Local Separation Agreement, the Local Separation Agreement s hall control with respect only to any working capital 
adjustment provisions in any Local Separation Agreement, and this Agreement shall control with respect to all other matters. If 
a Subsidiary of Pfizer and a Subsidiary of the Company are parties to a Local Separation Agreement entered into prior to the 
Effective Date, then any transfer, assumption or paymmt (other than payments for products purchased, services provided or 
royalties accrued after the Effective Date) between such entities pursuant to this Agreement o r any Ancillary Agreement that is 
not otherwise between such entities shall be treated as occurring between such entities pursuant to such Local Separation 
Agreement on the effective date of such Local Separation A greement. 

Section 11.02. No Construction Against Drafter. The parties acknowledge that this Agreement and all the terms and 
conditions contained herein have been fully reviewed and negotiated by the p arties. Having acknowledged the foregoing, the 
parties agree that any principle of construction or rule oflaw that provides that, in the event of any incons istency or ambiguity, 
an agreement shall be construed against the drafter of the agreement shall have no application to the te:n:m and conditions of 
this Agreement. 

Section 11.03. Governing Law. This Agreement shall be governed by and cons trued and interpreted in accordance with 
the Laws of the State of New York, without regard to the conflict oflaws principles thereof that would result in the application 
of any Law other than the Laws of the State ofNew York 

Section 11.04. Assignabilitv. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their 
respective successors and permitted assign s; provided, however, that no party hereto nny assign its respective rights or 
delegate its respective obligations under this Agreement without the e:xpress prior written consent of the other party or parties 
hereto. · 

Section 11.05. Third Party Beneficiaries. Except for the inderrmification rights under this Agreement of any Pfizer 
Indenmitee or Colll>any Indemnitee in their respective capacities as such (a) the provisions of this Agreement are solely for the 
benefit of the parties and are not intended to confer upon any Person (including eirJl loyees of the parties hereto) except the 
parties any rights or remedies hereunder, and (b) there are no third party b eneficiaries of this Agreement and this Agreement 
sh all not provide any third person (including e°"loy ees of the parties hereto) with any remedy, claim, liability, reimbursement, 
claim of action or other right in excess of those existing without reference to this Agreement. 
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Section 11.06. Notices. All notices or other comrmxnications under this Agreement shall be in writing and shall be deemed 
to be duly given when (a) delivered in person or (b) deposited in the United States mail or private express rmil, postage prepaid, 
addressed as follows: · 

Ifto Pfizer, to: 

Pfizer Inc. 
235 East 42nd Street 
New York, NY 10017 
Attention: Executive Vice President and General Counsel 

\Vith a copy to: 

] 

Ifto the Co~any to: 

Zoetis Inc. 

(with a copy to: 

]] 

Any party may, by notice to the other party, change the address to which such notices are to be given. 

Section 11.07. Severability. If any provision of this Agreement or the application thereof to any Person or circum5tance is 
determined by a court of competent jurisdiction to be invalid, void or unenforceable, the rermining provisions hereof or the 
application of such provision to Persons or circumstances or in jurisdictions other than those as to which it has been held 
invalid or unenforceable, shall remain in full force and effect and shall in no way be affected, impaired or invalidated thereby, so 
long as the economic or legal substance of the transactions contemplated hereby is not affected in auy manner adverse to any 
party. Upon such determination, the parties shall negotiate in good faith in an effort to agree upon such a suitable and 
equitable provision to effect the original intent of the parties. 

Section 11.08. Force Majeure. No party shall be deem:d in default of this Agreenrnt to the extent that any delay or failure 
in the performance of its obligations under this Agreement results from any cause beyond its reasonable control and without 
its fault or negligence, such as acts. of God, acts of civil or military authority, embargoes, epidemics, war, riots, insurrections, 
fires, explosions, earthquakes, floods , unusually severe weather conditions, labor problem; or unavailability of parts, or, in the 
case of corqmter sys tell15, any failure in electrical or air conditioning equipment. In the event of any such excused delay, the 
time forperfonnmce shall be extended for a period equal to the time lost by reason of the delay. 

Section 11.09. Late Payments. Except as expressly provided to the contrary in this Agreement or in any Ancillary 
Agreement, any amount not paid when due punrnant to this Agreement (and any amounts billed or othen.vise invoiced or 
demanded and properly payable that are not paid within thirty (30) days of such bill, invoice or other demand) shall accrue 
interest at a rate per annum equal to the Prime Rate plus 2%. 
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Section 11.10. Exoenses. Except as otherwise specified in this Agreement or the Ancillary Agreements, and except as set 
forth on Schedule 11.10 or as otherwise agreed in writing between Pfizer and the Company, Pfizer and the Company shall each 
be responsible for its own fees, costs and expenses paid or incurred in connection with the IPO, the Contnbution and the 
Distnbution or Other Disposition. 

Section 11.11. Advisors. It is acknowledged and agreed by each of the parties hereto that Pfizer, on behalf ofitself and the 
other rnenilers of the Pfizer Qoup, has retained each of the Persons identified on Schedule 11.11 to act as counsel in 
connection with this Agreement, the Ancillary Agreements, the Contnbution and the other transactions contemplated hereby 
and thereby and that the Persons listed on Schedule 11.11 have not acted as counsel for the Company or any other member of 
the Company Group in connection with this Agreement, the Ancillary Agreements, the Contnbution and the other transactions 
contemplated hereby and thereby and that none of the Company or any member of the Company Group has the status ofa 
client of the Persons listed on Schedule 11.11 for conflict of interest or any other puxposes as a result thereof. The Con\"> any 
hereby agrees, on behalf of itself and each other men:ber of the CoiqJany Group that, in the event that a dispute arises after the 
Effective Date itJ. connection with this Agreement, the Ancillary Agreements, the Contnbution and the othertransacti.ons 
contemplated hereby and thereby between Pfizer and the Company or any oftbe members of their respective Groups, each of 
the Persons listed on Schedule 11 .11 may repres ent any or all of the men:bers of the Pfizer Group in such dispute even though 
the interests of the Pfizer Group may be directly adverse to those of the Company Group. The Company further agrees, on 
behalf of itself and each other member of the Company Group that, with respect to this Agreement, the Ancillary Agreements, 
the Contnbution and the other transactions contemplated hereby and thereby, the attorney-client privilege and the e:xpectation 
of client confidence belongs to Pfizer or the applicable member of the Pfizer Group and may be controlled by Pfizer or such 
men:ber of the Pfizer Group and shall not pass to or be claimed by the Company or any member of the Company Group . 
Furthennore, the Corq>any acknowledges and agrees that Skadden, Arps, Slate, Meagher & Flom, ILP is representing Pfizer, 
and not the Company, in connection with the Transactions. 

Section 11.12. Headings. The article, section and paragraph headings contained in this Agreement are for reference 
puiposes only and shall not affect in any way the meaning or intexpretation of this Agreement. 

Section 11.13. Survival of Covenants. The covenants contained in this Agreement, indermification obligations and 
liability for the breach of any obligations contained herein, shall survive the Effective Date and the other trans actions 
contemplated by this Agreement shall remain in full force and effect. 

Section 11.14. Waivers ofDefault. Waiver by any party of any default by the other party of any provision of this 
Agreement shall not be deerred a waiver by the waiving party of any subsequent or other default, nor shall it prejudice the 
rights ofthe other party. 

Section 11.15. Specific Perfomiance. In the event of any actual or threatened default in, or breach of, any of the teffilS , 
condition s and provisions of this Agreement, the party or parties who are or are to be thereby aggrieved shall have the right to 
specific perfomiance and 
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injunctive or other equitable relief of its rights under this Agreement, in addition to any and all other rights and remedies at law 
or in equity, and all such rights and remedies shall be cumulative. 

Section 11.16. Amendments. No provisions of this Agreement shall be deemed waived, amended, supplemented or 
DXJdified by any party, unless such waiver, amendment, supplement or IID<lification is in writing and signed by the authorized 
representative of the party against whom it is sought to enforce such waiver, amendment, supplement orrrodification. 

Section 11.17. Intemretation. Words in the singular shall be held to include the plural and vice versa and words of one 
gender shall be held to include the other genders as the context requires. The term; "hereof', "herein" and "herewith" and 
words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including all of the 
schedules, exhibits and appendices hereto) and not to any particular provision of this Agreement. Article, Section, Exhibit, 
Schedule and Appendixreferences are to the Articles, Sections, Exhibits, Schedules and Appendices to this Agreement unless 
otherwise specified. The word "including" and words of similar import when used in this Agreement shall mean "including, 
without limitation", unless the context otherwise requires orunless otherwise specified. 

Section 11.18. WaiverofJuzy Trial SUBJECT TO ARTICLE VIII AND SECfIONS 11.15 AND ll.19HEREIN,EACH OF 
THE PARTIES HEREBYW AIVES TO THE FULLEST EXTENT PERMITTED BY APPUCABLE LAW ANYRJGHT IT MAY 
HA VE TO A TRJAL BY .ITJRYWITH RESPECf TO ANY COURT PROCEEDING DIRECTLY OR INDIRECTLY ARJSINGOlTT 
OF AND PERMITTED UJ'.i'DER ORIN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS 
CONTEMPI.A TED BY THIS AGREEivIENT. EACH OF THE PARTIES HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE, 
AGEi'-.'T ORATTO&~OF THE OTHER.PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, IHA T SUCH OTHER 
PARTYWOUID NOT, IN THE EVENT OF LlTIGA TION, SEEK. TO ENFORCE THE FOREGOING W AIVERAND 
(B) ACKNOWIEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEivIENT AND THE TRANSACTIONS 
CONTEMPI.A TED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS 
AND CERTIFICATIONS IN THIS SECTION 11.18. 

Section 11.19. Submission to Jurisdiction: Waivers. With respect to any Action relating to or arising out of this 
Agreement, subject to the provisions of Article VIII, each party to this Agreement irrevocably (a) consents and submits to the 
exclusive jurisdiction of the courts of the State ofNew York and any court of the United States located in the Borough of 
Manhattan in New York City; (b) waives any objection which such party may have at any time to the laying of venue of any 
Action brought in any such court, waives any claim that such Action has been brought in an inconvenient forum and further 
waives the right to object, with respect to such Action, that such court does not have jurisdiction over such party; and 
(c) consents to the service of process at the address set forth for notices in Section 11.06 herein; provided, however, that such 
manner of service of process shall not prechlde the service of process in any other manner pennitted under applicable Law. 
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IN WITNESS WHEREOF, the parties have caused this Global Separation Agreerrent to be executed by their duly 
authorized representatives . 

PFIZERlNC. 

By: 

Na1re: 
Title: 

ZOEfISINC. 

By: 

Naire: 
Title: 

75 

www.sec.gol/Arctl-.es/edgar/data/1555280/000119312512463564/d381653dex101 .htm 75175 





UNITED STATES OF AMERICA 
BEFORE THE FEDERAL TRADE COMMISSION 

In the matter of 

PFIZER INC., 
a corporation, 

and 

\<VYETH, 
a corporation. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

File No. 091--0053 

PUBLIC 

FIFTH ANNUAL REPORT OF COMPLIANCE UNDER THE DECISION AND 
ORDER 

Pursuant to Section 2.33 and 2.41 of the Rules of Practice of the Federal Trade 
Commission ("the Commission"), 16 C.F.R. § 2.33, and Paragraph VIII.D. and Paragraph 
VIII.D. of the Decision and Order effective January 25, 2010 ("Order") in the llbove
captioned matter, Pfizer Inc. ("Pfizer"), Wyeth, and Pfizer's successor to its animal health 
business, Zoetis Inc., ("'Zoetis") (hereinafter collectively "Respondents") submits this 
Compliance Report ("'Report") setting forth the manner and form of Respondent's 
compliance with the Order ("Order") and the Order to Maintain Assets ("OMA"). 

Paragraph II of the Order 

Paragraph II.A. of the Order requires Respondent, not later than ten (10) days after the 
Effective Date, to divest the Animal Health Product Assets and grant the Animal Health 
Product Licenses, absolutely and in good faith, to Boehringer Ingelheim Vetmedica, Inc. 
("BI" or ~~BIVI") pursuant to, and in accordance with, the Animal Health Product 
Divestiture Agreements. The Effective Date was October 15, 2009. Response: As 
previously reported, Respondents have complied with this Paragraph of the Order. All of 
the active agreements for which consent was granted by the third party have now been 
transferred to BIVI, and all of the inactive agreements for which consent was given by 
the third party have been disclosed to BIVI so that they can pursue agreements with the 
third party. There were a small number of agreements where the third party could not be 
located or would not give consent. There were also a small number of agreements where 
the third party wished to have the materials returned to them or destroyed and all of these 
issues have now been dealt with_ The finalized spreadsheet showing the disposition of 
each of the relevant agreements were sent to BIVI and the monitors. Therefore, 
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Respondents submit that they have complied with all obligations under this Paragraph of 
the Order. 

Paragraph ILB. of the Order requires Respondent, prior to closing, to secure all 
consents and waivers from all Third Parties that are necessary to pennit Respondents to 
divest the Animal Health Product Assets and grant the Animal Health Product Licenses 
to an Acquirer of the Animal Health Product Assets, and/or to permit such Acquirer to 
continue the research, Development, manufacture, sale, marketing or distribution of the 
Animal Health Products and/or Animal Health Pipeline Products. Response: As 
previously reported, Respondents have complied with this Paragraph of the Order. All of 
the active agreements for which consent was granted by the third party have now been 
transferred to BIVl, and all of the inactive agreements for which consent was given by 
the third party have been disclosed to BIVI so that they can pursue agreements with the 
third party. There.were a small number of agreements where the third party could not be 
located or would not give consent. There were also a small number of agreements where 
the third party wished to have the materials returned to them or destroyed and all of these 
issues have now been dealt with. The finalized spreadsheet showing the disposition of 
each of the relevant agreements were sent to BIVI and the monitors. Therefore, 
Respondents submit that they complied with all" obligations under this Paragraph of the 
Order. 

Paragraph II.C. of the Order requires Respondents to transfer and deliver, or cause to be 
transferred and delivered, all Product Manufacturing Technology (including all related 
intellectual property) related to the Ahimal Health Products and/or Animal Health 
Pipeline Products that either Respondent owns, and shall transfer and deliver, or cause to 
be transferred and delivered, all rights to all Product Manufacturing Technology 
(including all related intellectual property) that is owned by a Third Party and licensed by 
either Respondent related to the specified Animal Health Products and/or Animal Health 
Pipeline Products, to the Acquirer of the related Animal Health Product Assets in a 
manner consistent with the Technology Transfer Standards. Response: Zoetis and BIVI 
teams have completed all Divestiture Product transfers. BIVI is now independently 
manufacturing and m_arketing all Divestiture Products. 

All Product Manufacturing Technology that must be transferred 
pursuant to Paragraph II.C. has been transferred. Therefore, R espondents submit that they 
have complied with all obligations under this Paragraph of the Order. 

Paragraph II.D.1 of the Order requires Respondent, upon reasonable written notice and 
request from an Acquirer of the Animal Heath Product Assets to Respondent, to Contract 
Manufacture and deliver to the requesting Acquirer, in a timely manner and under 
reasonable terms and conditions, a supply of each of the Contract Manufacture Products 
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at Respondent's Supply Cost, for a period of time suffi cient to allow such Acquirer (or its 
Designee) to obtain all of the relevant Product Approvals necessary to manufacture and 
sell in commercial quantities, and in a manner consistent with Agency Manufacturing 
Standards, the finished Product independently of Respondents and to secure sources of 
supply of the active pharmaceutical ingredients, Biological Manufacturing and Testing 
Materials, excipients, other ingredients, and/or necessary Components listed in the 
specified Respondent' s Application(s) or Veterinary Biological Product Authorization(s), 
as applicable, for the Product from Persons other than the Respondents. Response: 

_ _ Therefore, Respondents 
submit that they have complied with all obligations under this Paragraph of the Order. 

Paragraph 11.D.2. of the Order requires Respondent to extend the-period oftime covered 
by any Remedial Agreement to Contract Manufacture without further negotiation of the 
other terms of such Remedial Agreement should the IM, in consultation with staff of the 
Commission, determine that additional time is necessary for the requesting Ac uirer to 
obtain the relevant Product Approvals described above_ Response: 

Paragraph 11.D.3. of the Order requires Respondent to make representations and 
warranties to any Acquirer of the Animal Health Product Assets that the Contract 
Manufacture Product(s) supplied through Contract Manufacture pursuant to a Remedial 
Agreement meet the relevant Agency-approved specifications. For the Products to be 
marketed or sold in the Geographic Territory, Respondent shall agree to indemnify, 
defend and hold the Acquirer harmless from any and all suits, claims, actions, demands, 
liabilities, expenses or losses alleged to result from the failure of the Products supplied to 
the Acquirer pursuant to a Remedial Agreement by Respondent to meet Agency 
Manufacturing Standards. The Remedial Agreement must be consistent with the 
obligations assumed by Respondent under this Order. Response: As previously 
reported, Respondents submit they have complied with all obligations under this 
Paragraph of the .Order. 

Paragraph II.D.4. of the Order requires Respondent to give priority to supplying a 
Contract Manufacture Product to any Acquirer of the Animal Health Product Assets over 
manufacturing and supplying of Products for Respondent's own use or sale. Response: , 

1 
Respondents submit that they have complied with all obligations 

under this Paragraph of the Order. 
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Paragraph II.D.5. of the Order requires Respondent to make representations and 
warranties to any Acquirer of the Animal Health Product Assets that Respondent sha]] 
hold harmless and indemnify the Acquirer for any liabilities or loss of profits resulting 
from the failure by Respondent to deliver the Contract Manufacture Products in a timely 
manner as required by the Remedial Agreement(s) unless Respondent can demonstrate 
that such failure was entirely beyond the control of Respondent and in no part the result 
of negligence or willful misconduct by Respondent. Response: As previously reported, 
Respondents submit that they have complied with all obligations under this Paragraph of 
the Order. 

Paragraph II.D.6. of the Order requires Respondent, during the term of any Contract 
Manufacture between Respondent and any Acquirer of the Animal Health Product 
Assets, upon written request of such Acquirer or the IM, to make available to the 
Acquirer and the JM all records. that relate to the manufacture of the relevant Contract 
Manufacture Products that are generated or created after the Closing Date. Response: 

Respondents submit that they have complied with all obligations 
under this Paragraph of the Order. 

Paragraph II.D. 7. of the Order requires Respondent, during the term of ::iny Contract 
Manufacture between Respondent(s) and any Acquirer of the Animal Health Product 
Assets, to maintain manufacturing facilities necessary to manufacture each of the relevant 
Contract Manufacture Products in finished form, i.e., suitable for sale to the ultimate 
consumer/ atient . . Response: 

Respondents submit that they have complied with all obligations under this 
Paragraph of the Order. 

Paragraph II.D.8. of the Order requires Respondent, pending FDA or USDA approval, 
as applicable to the specified Product, of any Divestiture Product that has not yet been 
approved for commercial scale-up manufacturing and during the tenn of any Contract 
Manufacture between Respondent and an Acquirer of the Animal Health Product Assets, 
to provide consultation with knowledgeable employees of Respondent and training, at the 
written request of the Acquirer and at a facility chosen by the Acquirer, for the purposes 
of enabling such Acquirer (or its Designee) to obtain all Product Approvals to 
manufacture the Animal Health Products in the same quality achieved by, or on behalf of, 
the Respondent and in commercial quantities, and in a manner consistent with Agency 
Manufacturing Standards, independently of Respondent, and suffi cient to satisfy 
management of the Acquirer that its personnel (or the Designee's personnel) are 
adequately trained in the manufacture of the Animal Health Products. Response: As 
noted above, to the best of Zoetis' knowledge, BIVI has all product approvals. BIVI has 
not solicited Zoetis' help for this final approval. 
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they have complied with all obligations under this Paragraph of the Order. 

PUBLIC 

Paragraph II.E. of the Order requires Respondent to: (1) submit to the Acquirer of the 
Animal Health Product Assets, at Respondent's expense, all Confidential Business 
Information ("CBI") related to the Animal Health Products and the Animal Health 
Pipeline Products; (2) deliver such CBI to such Acquirer (a) in good faith, (b) in a timely 
manner, i.e., as soon as practicable, avoiding any delays in transmission of the respective 
information; and ( c) in a manner that ensures its completeness and accuracy and that fully 
preserves its usefulness; (3) pending complete delivery of all such CBI to the Acquirer, 
provide the Acquircr and the I.M(s) with access to all such CBI and employees who 
possess or are able to locate such information for the purposes of identifying the books, 
records, and files directly related to the Animal Health Products and Animal Health 
Pipeline Products that contain such CBI and facilitating the delivery in a manner 
consistent with this Order; ( 4) not use, directly or indirectly, any such CBI related to the 
research, Development, manufacturing, marketing, or sale of the Animal Health Products 
and/or the Animal Health Pipeline Products (with certain exceptions); (5) not disclose or 
convey any such CBI, directly or indirectly, to any Person except the Acquirer of the 
Animal Health Products or other Persons specifically authorized by such Acquirer to 
receive such information; and (6) not provide, disclose or otherwise make available, 
directly or indirectly, any such CBI related to the Development, manufacture, marketing 
or sales oft.lie APima! Health Products or the Animal Health Pipeline Products to the 
emplo ees associated with business related to certain Retained Products. Response: 

Zoetis' process of splitting and transferring CBI is complete. Therefore, Respondents 
submit that they have complied with all obligations under this Paragraph of the Order. 
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Paragraph II.F. of the Order requires Respondent not to enforce any agreement against 
a Third Party or an Acqujrer to the extent that such agreement may limit or otherwise 
impair the ability of such Acquirer to acquire or use the Product Manufacturing 
Technology (including all related intellectual property) related to the Animal Health 
Products acquired by such Acquirer from the Third Party. Response: No such 
agreements are being enforced. Therefore, Respondents are in compliance with all 
obligations under this Paragraph of the Order. 

Paragraph II.G. of the Order requires Respondent, within ten (10) days after the Closing 
Date, to grant a release to each Third Party that is subject io an agreement as described in 
Paragraph II.F. that allows the Third Party to provide the relevant Product Manufacturing 
Technology to the relevant Acquirer, and within five (5) days of the execution of each 
such release, to provide a copy of the release to such Acquirer. Response: As previously 
reported, Respondents complied with all obligations under this Paragraph of the Order. 

Paragraph II.H.1. of the Order requires Respondent, for each Divestiture Product, for a 
period of twelve (12) months from the Closing Date, to provide the Acquirer with the 
opportunity to enter into employment contracts with the Animal Health Product Core 
Employees acquired by such Acquirer. Response: This was complied with during the 
applicable period, which is now expired. Therefore, Respondents submit that they are in 
compliance with al! obligations under this Paragraph of the Order. 

Paragraph 11.H.2. of the Order requires Respondent, not later than the earlier of the 
following dates: ( 1) ten ( 10) days after notice by staff of the Commission to Respondent 
to provide the Product Employee Information; or (2) ten (10) days after written request 
by an Acquirer, to provide such Acquirer or Proposed Acquirer(s) with the Product 
Employee Information related to the Animal Health Product Core Employees. 
Response: As previously reported, Respondents submits that they have complied with 
all obligations under this Paragraph of the Order. 

Paragraph II.H.3. of the Order requires Respondent, during the Core Employee Access 
Period(s), not to interfere with the hiring or employing by the Acquirer of the Animal 
Health Product Core Employees related to the particular Animal Health Products 
acquired by such Acquirer, and to remove any impediments within the control of 
Respondent(s) that may deter these employees from accepting employment with such 
Acquirer, including, but not limited to, any noncompete or nondisclosure provision of 
employment with respect to a Divestiture Product or other contracts with Respondent(s) 
that would affect the ability or incentive of those individuals to be employed by such 
Acquirer. In addition, Respondent shall not make any counteroffer to such an Animal 
Health Product Core Employee who has received a written offer of employment from 
such Acquirer. Response: Respondents complied with all obligations under this 
Paragraph of the Order. 

Paragraph IJ.H.4. of the Order requires Respondent, until the Closing Date, to provide 
all Animal Health Product Core Employees with reasonable financial incentives to 

DBli 82211336.1 

6 



PUBLIC 

continue in their positions and to research, Develop, market, sell, and manufacture the 
Animal Health Product(s) consistent with past practices and/or as may be necessary to 
preserve the marketability, viability and competitiveness of the Animal Health Product(s) 
and to ensure successful execution of the pre-Acquisition plans for such Animal Health 
Product(s). Response: As previously reported, Respondents complied with all 
obligations under this Paragraph of the Order. 

Paragraph II.H.5. of the Order requires Respondent, for a period of one (1) year from 
the Closing Date, not: (a) directly or indirectly, solicit or otherwise attempt to induce any 
employee of the Acquirer with any amount of responsibility related to an Animal Health 
Product ("Animal Health Product Employee") to terminate his or her employment 
relationship with the Acquirer; or (b) hire any Animal Health Product Employee, subject 
to certain exceptions. Response: As previously reported, Respondents complied with all 
obligations under this Paragraph of the Order. 

Paragraph II.I. of the Order requires Respondent to require, as a condition of 
employment following divestiture of the Animal Health Product Assets, that each Animal 
Health Product Core Employee retained by Respondent, his or her direct supervisor, and 
any other employee designated by the IM, sign a confidentiality agreement pursuant to 
which such employee shall be required to maintain all CBI related to the Animal Health 
Products as strictly confidential, including the nondisclosure of such information to all 
other einplo),rees, executives or other personnel of Respondent (other than as necessaiy to 
comply with the requirements of this Order). Response: As previously reported, Pfizer 
distributed the requisite agreement to the specified employees and has collected all 
possible signatures. Therefore, Respondents submit that they have complied with all 
obligations under this Paragraph of the Order. 

Paragraph H.J. of the Order requires Respondent, not later than thirty (30) days after the 
Closing Date, to provide written notification of the restrictions on the use of the CBI 
related to the Animal Health Products by Respondent's personnel to all of Respondent's 
employees who: (I) are or were directly involved in the research, development, 
manufacturing, distribution, sale or marketing of any of the Animal Health Products; (2) 
are directly involved in the research, Development, manufacturing, distribution, sale or 
marketing of Retained Products that contain the same active biological or pharmaceutical 
ingredient or that are approved for use, or in Development for use, in the same Field as 
the Animal Health Products; and/or, (3) may have confidential Business Infonnation 
related to the Animal Health Products and/or the Animal Health Pipeljne Products. 
Additionally, Respondent is required to give such notification by e-mail with return 
receipt requested or similar transmission, and keep a file of such receipts for one (I) year 
after the Closing Date. Respondent shall provide a copy of such notification to the 
Acquirer. Respondent shall maintain complete records of all such agreements at 
Respondent's registered office within the United States of America and shall provide an 
officer's certification to the Commission stating that such acknowledgment program has 
been implemented and is being complied with. Respondent shall provide the Acquirer 
with copies of all certifications, notifications and reminders sent to Respondent's 
personnel. Response: As previously reported, Pfizer sent the requisite notice to the 
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relevant employees, and provided a copy to Bl V ~' the lMs, and the FTC. As noted 
above, numerous reminders have been sent to employees, and copies of the reminders 
have been provided to BIVI. Pfizer provided a certification to the FTC on December 11. 
2009, stating that such acknowledgment program has been implemented and is being 
complied with. Therefore, Respondents have compl ied with all obligations under this 
Paragraph of the Order. 

Paragraph JI.K. of the Order requires Respondent, until the divestitures required by 
Paragraphs II.A. are complete and Respondent fully transfers and d·elivers, or cause to be 
transferred and delivered, the related Product Manufacturing Technology, to the Acquirer 
of the.Animal Health Products and Animal Health Pipeline Products, to (1) take such 
actions as are necessary to: (a) maintain the full economic viability and marketability of 
the businesses associated with each Animal Health Product and Animal Health Pipeline 
Product; (b) minimize any risk ofloss of competitive potential for such business; (c) 
prevent the destruction, removal, wasting, deterioration, or impairment of any of the 
assets related to each Animal Health Product and Animal Health Pipeline Product; ( d) 
ensure the assets required to be divested are transferred and delivered to each Acquirer in 
a manner without disruption, delay, or impairment of the regulatory approval processes 
related to the business associated with each Animal Health Product and Animal Health 
Pipeline Product; and (e) ensure the completeness of the transfer and delivery of the 
Product Manufacturing Technology; and (2) not to sell, transfer, encumber or otherwise 
impair the assets required to be divested (other than in the manner prescribed in this 
Order) nor take any action that lessens the full economic viability, marketability, or 
competitiveness of the businesses associated with each Animal Health Product and 
Animal Health Pipeline Product. Response: Zoetis has completed all transfers required 
by Paragraphs II.A. Therefore, Respondents submit that they have complied with all 
obligations under this Paragraph of the Order. 

Paragraph 11.L. Respondent shall not join, file, prosecute or maintain any suit, in law or 
equity, against an Acquirer or the Divestitme Product Release(s) of that Acquirer for the 
research, Development, manufacture, use, import, export, distribution, or sale of the 
Animal Health Product(s) acquired by that Acquirer under specified patents. Response: 
Respondents have not joined, filed, or m aintained any such suits against BIVI or any 
Divestiture Product Releasee(s). Therefore, Respondents are in compliance with all 
obligations under this Paragraph of the Order. 

Paragraph II.M. ofthe Order requires Respondent, upon reasonable written notice and 
request from an Acquirer to Respondent, to provide, in a timely manner, at no greater 
than Direct Cost, assistance of knowledgeable employees of Respondent to assist the 
Acquirer to defend against, respond to, or otherwise participate in any litigation related to 
the Product Intellectual Property related to any of the Animal Health Products, if such 
litigation would have the potential to interfere with the Acquirer's freedom to practice the 
fo11owing: ( 1) the research, Development, or manufacture of the Animal Health Products 

·acquired by that Acquirer; or (2) the use, import, export, supply, distribution, or sale of 
such Animal Health Products within the Geographic Territory. Response: l11ere are 
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presently no litigation matters of this type. Respondents submit that they are in 
compliance with all obligations under this Paragraph of the Order. 

PUBLIC 

Paragraph 11.N. of the Order requires Respondent, for any patent infringement suit in 
which either Respondent is alleged to have infringed a Patent of a Third Party prior to the 
Closing Date or for such suit as such Respondent has prepared or is preparing as of the 
Closing Date to defend against such infringement claim(s), and where such a suit would 
have the potential to interfere with the Acquirer's freedom to practice the following: (a) 
the research, Development, or manufacture of the Animal Health Product(s) acquired by 
that Acquirer; or (b) the use, import, export, supply, distribution, or sale of such Animal 
Health Product(s), Respondent shall: (1) cooperate with the Acquirer and provide any 
and all necessary technical and legal assistance, documentation and witnesses from 
Respondent(s) in connection with obtaining resolution of any pending patent litigation 
involving such Animal Health Product(s); (2) waive conflicts of interest, if any, to allow 
either Respondent's outside legal counsel to represent the relevant Acquirer in any 
ongoing patent litigation involving such Animal Health Product(s); and (3) permit the 
transfer to the relevant Acquirer of all of the litigation files and any related attorney 
work-product in the possession of either Respondent's outside counsel relating to such 
Animal Health Product(s). Response: To the best of Respondents' knowledge, 
information, and belief, there are no such suits. If Respondents becomes aware of any 
such suits, they will comply with all obligations under this Paragraph of the Order. 

Paragraph 11.0. Respondent shall not, in the Geographic Territory: (1) use the Product 
Trademarks related to the Animal Health Products or any mark confusingly similar to 
such Product Trademarks, as a trademark, trade name, or service mark; (2) attempt to 
register such Product Trademarks; (3) attempt to register any mark confusingly similar to 
such Product Trademarks; (4) challenge or interfere with the relevant Acquirer's use and 
registration of such Product Trademarks; or (5) challenge or interfere with the relevant 
Acquirer' s efforts to enforce its trademark registrations for and trademark rights in such 
Product Trademarks against Third Parties. Response: Respondents have not done any of 
the foregoing. Therefore, Respondents are in compliance with all obligations under this 
Paragraph of the Order. 

Paragraph H.P. of the Order requires Respondent not to seek, directly or indirectly, 
pursuant to any dispute resolution mechanism incorporated in any Remedial Agreement, 
or in any agreement related to any of the Animal Health Products a decision the result of 
which would be inconsistent with the tenns of this Order and/or the remedial purposes 
thereof. Response: Respondents have not invoked any dispute mechanism. Therefore, 
Respondents are in compliance with all obligations under this Paragraph of the Order. 

Paragraph III of the Order 

Paragraph ULA. of the Order requires Respondent, not later than ten ( l 0) days after the 
Effective Date, to divest the Equine Anthelmintic Product Assets (to the extent that such 
assets are not already owned, controlled or in the possession of Virbac), absolutely and in 
good faith, to Virbac pursuant to and in accordance with the Equine Anthelmintic Product 
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Agreement. Response: As previously reported, Respondents complied with all 
obligations under this Paragraph of the Order. 

PUBLIC 

Paragraph 111.B. of the Order requires Respondent, prior to the Closing Date, to secure 
all consents and waivers .from all Third Parties that are necessary to permit Respondent to 
divest the Equine Anthelmintic Product Assets to Virbac, and/or to permit Virbac to 
continue the research, Development, manufacture, sale, marketing or distribution of the 
Equine Anthelmintic Products. Response: As previously reported, Respondents 
complied with all obligations under this Paragraph of the Order. 

Paragraph III.C. of the Order requires Respondent not to enforce any agreement against 
a Third Party or Virbac to the extent that such agreement may limit or otherwise impair 
the ability of Virbac to acquire all CBI. Not later than ten (10) days after the Closing 
Date, Respondent shall grant a release to each such Third Party that allows the Third 
Party to provide all CBI within the Third Party's possession or control to Virbac. Within 
five (5) days of the execution of each such release, Respondent sha11 provide a copy of 
the release to Virbac. Response: As previously reported, Respondents complied with all 
obligations under this Paragraph of the Order. · 

Paragraph III.D. of the Order requires Respondent, until all of Respondent's rights to 
enforce restrictions on the use, disclosure, conveyai.-ice or provision of CBI are folly 
assigned or conveyed to Virbac, to enforce any agreement against a Third P·arty to the 
extent that such agreement prevents or limits the ability of the Third Party to provide any 
CBI to any person or entity other than: (1) Virbac or (2) any Person authorized by Virbac 
to receive such information. Response: As previously reported, Respondents complied 
with all obligations under this Paragraph of the Order. 

Paragraph 111.K of the Order requires Respondent, upon reasonable notice and request 
from Virbac, to provide, in a timely manner at no greater than Direct Cost, assistance and 
adyjce of knowledgeable employees of Respondent as Virbac might reasonably need to 
transfer the Equine Anthelrnintic Product Assets, and shall continue providing such 
personnel, assistance and training, at the request of Virbac, until such assets are fully 
transferred to. Virbac. Response: As previously reported, Respondents complied with all 
obligations under this Paragraph of the Order. 

Paragraph 111.F. of the Order requires Respondent to (1) submit to Virbac, at 
Respondent's expense, all CBI related to the Equine Anthelmintic Products; (2) deliver 
such CBI to Virbac (a) in good faith; (b) in a timely manner; and ( c) in a manner that 
ensures its completeness and accuracy and that fully preserves its usefulness; (3) pending 
complete delivery of all such CBI to Virbac, provide Virbac and the IM with access to all 
such CBI and employees who possess or are_ able to locate such information for the 
purposes of identifying the books, records, and files directly related to the Equine 
Anthelmintic Products that contain such CBI and facilitating the delivery in a manner 
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consistent with this Order; (4) not use, directly or indirectly, any such CBI related to the 
research, development, manufacturing, marketing, or sale of the Equine Anthelmintic 
Products (with certain exceptions); (5) not disclose or convey any such CBI, directly or 
indirectly, to any Person except Virbac or other Persons specifically authorized by Virbac 
to receive such information; and (6) not provide, disclose or otherwise make available, 
directly or indirectly, any such CBI related to the marketing or sales of the Equine 
Anthelmintic Products to the employees associated with business related to those 
Retained Products that contain the same active biological or pharmaceutical ingredient or 
that are approved for the use in the Field of parasitic worm disease within equines. 
Response: As previously reported, Pfizer completed the transfer of Products Marketing 
Materials, as defined in the Equine Anthelmintic Product Agreement, including the 
transfer of customer call notes embedded in the electronic databases. Therefore, 
Respondents submit they have complied with all obligations under this Paragraph of the 
Order. 

Paragraph 111.G. of the Order requires Respondent, within thirty (30) days after the 
Closing Date, to provide written notification of the restrictions on the use of the CBI 
related to the Equine Anthelmintic Products by Respondent's personnel to all of 
Respondent's employees who: (1) are or were directly involved in the research, 
development, manufacturing, distribution, sale or marketing of any of the Equine 
Anthelmintic Products; (2) are directly involved in the research, Development, 
manufacturing, distribution, sale or marketing of Retained Products that contain the same 
active biological or pharmaceutical ingredient or that are approved for use, or that are in 
Development for use, in the Field of parasitic worm disease within equines; and/or (3) 
may have CBI related to the Equine Anthelmintic Products. Respondent must also give 
such notification by e-mail with return receipt requested or similar transmission, and keep 
a file of such receipts for one (1) year after the Closing Date. Respondent must provide a 
copy of such notification to the Acquirer. Respondent shall maintain complete records of 
all such agreements at Respondent' registered office within the United States of America 
and shall provide an officer's certification to the Commission stating that such 
acknowledgment program has been implemented and is being complied with. Respondent 
shall provide the Acquirer with copies of all certifications, notifications and reminders 
sent to Respondent' personnel. Response: As previously reported, Pfizer provided 
guidance to former Equine Anthelmintic Products sales and marketing employees about 
restrictions relating to the use, disclosure, or conveyance of CBI, and sent the notice 
required by this Paragraph. Pfizer collected acknowledgments from the relevant 
employees. Reminders of the need to provide a signature were sent to employees on 
numerous occasions and copies of the reminders were sent to Virbac on December 23, 
2009. Pfizer provided a certification to the FTC on December 11, 2009, stating that such 
acknowledgment program has been implemented and is being complied with. Moreover, 
as required by the tennination agreement with Virbac, on December 30, 2009, March 30, 
20 l 0, June 30, 2010, and September 3 0, 2010, Pfizer provided a reminder to employees 
about the restrictions on CBI related to Equell and Equimax. Therefore, Respondents 
have complied with all obligations under this Paragraph of the Order. 

DBI/ 82211336.1 

1J 



Paragraph Ill.H.l. of this Order requires Respondent, for each Equine Anthelmintic 
Product, for .a period of twelve (12) months from the Closing Date, to provide Virbac 
and/or the Equine Anthelmintic New Joint Development Partner with the opportunity to 
enter into employment contracts with the Equine Anthelmintic Core Employees. 
Response: This was complied with during the applicable period, which is now expired. 
Therefore, Respondents have complied with all obligations under this Paragraph of the 
Order. 

PUBLIC 

Paragraph 111.H.2. of this Order requires Respondent, not later than the earlier of the 
following dates: (1) ten (10) days after notice by staff of the Commission to Respondent 
to provide the Product Employee Information; or (2) ten (10) days after written request 
by Virbac, to provide Virbac with the Product Employee Information related to the 
Equine Anthelmintic Core Employees. Response: As yet, no such notice or request has 
been made. Upon such notice or r~quest, Respondents will comply with all obligations 
under this Paragraph of the Order. 

Paragraph IIl.H.3. of this Order requires Respondent, during the Equine Anthelmintic 
Product Core Employee Access Period(s), not to interfere with the hiring or employing 
by Virbac and/or the Equine Anthelmintic New Joint Development Partner of the Equine 
Anthelmintic Core Employees, and remove any impediments within the control of 
Respondent( s) that may deter these employees from accepting employment with Virbac 
and/or the Equine Anthelmintic New Joint Development Partner, including, but not 
limited to, any noncompete or nondisclosure provision of employment with respect to an 
Equine Anthelmintic Product or other contracts with Respondent(s) that would affect the 
ability or-incentive of those individuals to be employed by Virbac and/or the Equine 
Anthelmintic New Joint Development Partner. ·in addition, Respondent must not make 
any counteroffer to such an employee who has received a written offer of employment 
from Virbac and/or the Equine Anthelmintic New Joint Development Partner. Response: 
Respondents have complied with all obligations under this paragraph of the Order. 

Paragraph 111.H.4. of this Order requires Respondent, until the Closing Date, provide all 
Equine Anthelmintic Core Employees with reasonable financial incentives to continue in 
their positions and to market and sell the Equine Anthelmintic products consistent with 
past practices and/or as may be n ecessary to preserve the marketability, viability and 
competitiveness of the Equine Anthelmintic Product(s) and to ensure successful 
execution of the pre-Acquisition plans for such Equine Anthelmintic Product(s) . 
Response: As previously reported, Respondents complied with all obligations under this 
Paragraph of the Order. 

Paragraph III.H.5. of thi s Order requires Respondent, for a period of one (1) year from 
the Closing Date; not: (a) directly or indirectly, solicit or otherwise attempt ·to induce any 
employee ofVirbac with any amount of responsibility related to an Equine Anthelmintic 
Product ("Equine Anthelmintic Product Employee") to terminate his or her employment 
relationship with Virbac; or (b) hire any Equine Anthelmintic Product Employee. 
Response: TI1is was complied with during the applicable period, which is now expired_ 
Therefore, Respondents complied with all obligations under this Paragraph of.the Order. 
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Paragraph Ill.I. of this Order requires Respondent to require, as a condition of 
employment following divestiture of the Equine AntheJmintic Product Assets, that each 
Equine Anthelmintic Core Employee retained by Respondent, his or her direct 
supervisor, and any other employee designated by the IM, sign a confidentiality 
agreement pursuant to which such employee shall be required to maintain all CBI related 
to the Animal Health Products [sic] as strictly confidential, including the nondisclosure of 
such information to all other employees, executives or other personnel of Respondent 
(other than as necessary to comply with the requirements of this Order). Response: As 
previously reported, Pfizer sent the confidentiality agreement required by this Paragraph 
and has coliected all possible signatures. Therefore, Respondents complied with all 
ob.ligations und~r this Paragraph of the Order. 

J?aragraph Ill.J. of the Order contains requirements that appear to be identical to the 
obligations in Paragraph III.G. of the Order. Therefore, Respondents incorporate by 
reference their response to Paragraph III.G. above. 

Paragraph III.K. of the Order requires Respondent not to, in the United States of 
America: (1) use the Product Trademarks related to the Equine Anthelmintic Products or 
any mark confusingly similar to such Product Trademarks, as a trademark, trade name, or 
service mark; (2) attempt to register such Product Trademarks; (3) attempt to register any 
mark confosingly similar to such Product Trademarks; ( 4) challenge or interfere with 
Virbac's use and registration of such Product Trademarks; or(5) challenge or interfere 
with Virbac's efforts to enforce its trademark registrations for and trademark rights in 
such Product Trademarks against Third Parties. Response: Respondents have not done 
any of the foregoing. Therefore, Respondents are in compliance with all obligations 
under this Paragraph of the Order. 

Paragraph III.L. provides that, for a period commencing on the date the Order becomes 
final and continuing for ten (10) years, Respondent shall not, without providing advance 
written notification to the Commission, acquire, directly or indirectly, through 
subsidiaries or otherwise, any Ownership Interest in Virbac or any Person that engages in 
scientific research, Development, manufacture, distribution, marketing, or selling of the 
Equine Anthelmintic Product(s). Response: Respondents have not acquired any such 
Ownership Interest. Therefore, Respondents are in compliance with its obligations under 
this Paragraph of the Order. 

Paragraph IV of the Order 

Paragraph IV.C. of the Order requires Respondent to facilitate the ability of the IM to 
comply with the duties and obligations set forth in this Order, and shall take no action 
that interferes with or hinders the IM's authority, rights or responsibilities as set forth in 
this Order or any agreement between the IM and respondent. Response: Throughout the 
process of transferring Divestiture Products to BIVI, Zoetis has facilitated the ability of 
the IM to comply with the duties set forth in this Order. 
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Therefore, Respondents 
submit that they are in compliance with aJl obligations under this Paragraph of the Order. 

Paragraph IV.E. of the Order requires Respondent to grant and transfer to the JM, and 
such Monitors shall have, all rights, powers, and authority necessary to carry out the 
Monitors' duties and responsibilities, including, among other things, cooperating with 
any reasonable request of the IM and taking no action to interfere with or impede the 
IM's ability to monitor Respondent' compliance with the Order and the Order to 
Maintain Assets. Response: Respondents have respon9ed to requests by the IMs and, as 
reported in the prior paragraph, continue to cooperate with the IMs. Respondents submit 
that they are in compliance with its obligations under this Paragraph of the Order. 

Paragraph VI of the Order 

Paragraph VI of the Order requires, subject to certain exceptions with conditions, 
Respondent to ensure that its counsel (including in-house counsel under appropriate 
confidentiality arrangements) not retain unredacted copies of documents or other 
materials provided to an Acquirer or access original documents provided to an Acquirer, 
except under circumstances where copies of documents are insufficient or otherwise 
unavailable, and for the following purposes: (A) to assure Respondent' compliance with 
any Remedial Agreement, this Order, any Law (including, without limitation, any 
requirement to obtain regulatory licenses or approvals, and rnles promulgated by the 
Commission), any data retention requirement of any applicable Government Entity, or 
any taxationrequirements; or (B) to defend against, respond to, or otherwise.participate 
in any litigation, investigation, audit, process, subpoena or other proceeding relating to 
the divestiture or any other aspect of the Divestiture Products or assets and businesses 
associated with those Divestiture Products. Response: As part of its obligations to 
transfer CBI to BIVI and Virbac, Respondents have ensured that copies of relevant 
materials are transferred to BIVI are destroyed, except as necessary to its compliance 
efforts or proceedings identified in the Paragraph. Therefore, Respondents submit that 
they are in compliance with all obligations under this Paragraph of the Order. 

Paragraph VII of the Order 

Paragraph VII.C. of the Order requires Respondent to include in each Remedial 
Agreement related to each of the Divestiture Products a specific reference to this Order, 
the remedial purposes thereof, and provisions to reflect the full scope and breadth of each 
Respondent's obligations to the Acquirer pursuant to this Order. Response: As 
previously reported, Respondents submit that they complied with all obligations under 
this Paragraph of the Order. 

Paragraph VII.D. of the Order requires Respondentto include m each applicable 
Remedial Agreement a representation from the Acquirer that such Acquirer shall use 
commercially reasonable efforts to secure the Product Approvals necessary to 
manufacture, or to have manufactured by a Third Pai1y, in commercial quantities, each 
such Divestiture Product and to have any such manufacture to be independent of 
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Respondent, all as soon as reasonably practicable. Response: As previously reported, 
Respondents submit that they complied all obligations under this Paragraph of the Order. 

Paragraph VII.E. of the Order requires Respondent not to modify or amend any of the 
terms of any Remedial Agreement without the prior approval of the Commission. 
Response: Respondents are in compliance with its obligations under this Paragraph of 
the Order. 

Paragraph VIII of the Order 

Paragraph VIII.A. of the Order requires Respondent, within five (5) days of the 
Acquisition, to submit to the Commission a letter certifying the date on which the 
Acquisition occurred. Response: As previously reported, Respondents complied with 
all obligations under this Paragraph of the Order. 

Paragraph Vill.B. requires Respondent, within thirty (30) days after the Order Date, 
and every sixty (60) days thereafter until Respondent has fully complied with the 
following: Paragraphs ILA., H.B., ILC., ILE. I.- 3., II.G., ILH.1.-4., II.I., H.J., and H.K., 
to 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 this 
Order. Response: Respondents have fully complied with Paragraphs II.A., Il.B., 11.C. , 
IT.E. l.- 3., TT.G., IJ.H. 1 .-4., II.I. , H.J., and TT.Kand has submitted reports of compliance in 
a timely basis pursuant to this Paragraph. In addition, BNI is approved by the FDA or 
the USDA, as applicable to-the specified Product, to manufacture each Divestiture 
Producta nd is able to manufacture and market such Divestiture Product in commercial 
quantities, in a manner consistent with Agency Manufacturing Standards, independently 
of Respondents. On December 22, 2014, Commission Staff informed Respondents, BIVI 
and the Interim Monitor that the Interim Monitor's tenn of service has expired pursuant 
to Paragraph IV.G.l. Conimission Staff notified Respondents that they have satisfied all 
obligations pursuant to Paragraph VIILB, and therefore .its every-60 day reporting 
requirements are no longer required. Accordingly, Respondents have satisfied all 
obligations pursuant to Paragraph VHI.B.I 

Paragraph VIII.C. Respondent shall notify the Commission prior to consenting and/or 
entering into any agreement with, and/or proposing any remedial or other action from, a 
non-U.S. Government Entity that might have the effect of causing the Respondent and/or 
th~ Acquirer to sell or otherwise dispose of, any assets or intellectual property rights 
related to the Animal Health Products that relate to Geographic Tenitories outside the 
United States of America. R esponse; Respondents are in compliance with all 
ob1igatlons under this Paragraph of the Order. 

Paragraph VIII.D. of this Order requires Respondent, within one (1) year after the 
Order Date, annually for the next nine years on the anniversary of the Order Date, and at 
other times as the Commission may require, to file a verified written report with the 
Commission setting forth in detail the manner and fonn in which they have complied and 
are complying with the Order. Response: Pfizer submitted its First Annual Report of 

DBI/ 822 11 336. l 

15 



PUBLIC 

Compliance under the Decision and Order and Interim Monitor Agreem ent on January 
25, 2011 , its Second Annual Report of Compliance on January 24, 201 2, its Third Annual 
Report of Compliance on January 25, 201 3, its Fourth Annual Report of Compliance on 
February 4, 2014, and thi s Report. Respondents continue to comply with all obligations 
ur.ider this Paragraph of the Order. 

Paragraph IX of the Order 

Paragraph IX of the Order requires Respondent to notify the Commission at least thirty 
(30) days prior to (A) any proposed dissolution of a Respondent; (B) any proposed 
acquisition, merger or consolidated of a Respondent; or (C) any other change in a 
Responding, including, but not limited to, assignment and the creation or dissolution of 
subsidiaries if that change might affect compliance obligations arising out of this Order. 
Response: On June 7, 2013, on a voluntary basis, Pfizer provided notification regarding 
Pfizer' s proposed offer to exchange all of its shares of Zoetis common stock for 
outstanding shares of common stock of Pfizer. The transaction has since been completed, 
and Pfizer no longer holds any Ownership Interest in Zoetis. Respondents submit that 
they are in compliance with all obligations under this Paragraph of the Order. 

Paragraph X of the Order 

Paragraph X of the Order requires 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 any Respondent made to its principal 
United States offices, registered office of its United States subsidiary, or its headquarters 
address, such Respondent shall, without restraint or interference, permit any duly 
authorized representative of the Commission : (A) access, during business office hours 
of such 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 such Respondent related to 
compliance with this Order, which copying services shall be provided by such 
Respondent at the request of the authorized representative(s) of the Commission and at 
the expense of su ch Respondent; and (B) to interview officers, directors, or employees of 
such Respondent, who may h ave counsel present, regarding such matters. Response: As 
noted above, Zoetis h as complied with IMs' request to attend meetings on divested 
products and visit sites during throughout the IM' s retention. Pursuant to a letter sent 
from Commission Staff to the IM on December 22, 2014, the IM 's service has expired. 
Respondents submit that they h ave complied, and will continue to comply, with all 
obligations under this Paragraph of the Order. 

Order to Maintain Assets 

The obligati o.ns in the Order to Maintain Assets ("OMA") are generally identical to the 
obligations in the Order. Consequently, Pfizer incorporates by references its responses 
regarding its compliance with the Order and provides the foll owing additional 
information with respect to OMA obligations. 
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Paragraph Il.H. of the OMA requires Respondents to adhere to and abide by the 
Remedial Agreements. Response:, To the b est of Respondents' knowledge, information, 
and belief, Respondents are complying with all obligations under the Remedial 
Agreements 
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COMl\flSSIONERS: 

In the Matter of 

PFIZER INC., 
a corporation, 

and 

WYETH, 
a corporation. 

UNITED STATES OF AMERICA 
BEFORE FEDERAL TRADE COMMISSION 

Edith Ramirez, Chain¥oman 
Julie Brill 
Maureen K. Ohlhausen 
Terrel Mcsweeny 

Docket No. C-4267 

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

I, Marc Brotman, hereby state as follows: 

1. I am Marc Brotman, Esq., Vice President & Assistant General Counsel, Pfizer Inc. 
("Pfizer"). 

2. I submit this affidavit in support of the Petition of Respondent Pfizer to Reopen and Modify 
the Commission's January 25, 2010 Decision and Order ("Pfizer's Petition") in the above 
captioned matter. 

3. I have read and am familiar with the Commission's Decision and Order (the "Order") in the 
above captioned matter and Pfizer's Petition. 

4. I affirm that to the best of my knowledge and belief, the facts and statements contained in 
Pfizer's petition are true and correct. 

5. In 2009, the Commission initiated an investigation of the acquisition by Pfizer of Wyeth. On 
October 29, 2009, the Commission and the Respondents entered into an Agreement 
Containing Consent Orders. The Commission voted to accept the Order and place a copy in 

1 



the public recqrd. After the prescribed comment period expired, the Order became final on 
January 25, 2010. 

6. The terms of the Order required the Respondents to divest and transfer certain Divestiture 
Products, among other provisions. Respondents have since transferred all Divestiture 
Products to the Acquirer. 

7. On January 28, 2013, Pfizer transferred its subsidiaries that then held all of the assets and 
liabilities of its animal health business to Zoetis Inc. ("'Zoetis") in exchange for all of Zoetis' 
outstanding voting securities, which made Zoetis a wholly ovmed subsidiary of Pfizer. 
Subsequently, on June 24, 2013, Pfizer exchanged all of its remaining shares of Zoetis 
common stock for outstanding shares of Pfizer common stock (the "Exchange Offer"). As a 
result, Zoetis holds all assets in the relevant product markets addressed by the Order; has 
agreed to assume Pfizer's obligations under the Order; and has certified its agreement to 
become a party to the Order. 

8. 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. 

9. Pfizer believes that these changed conditions of fact have rendered the Order, with respect to 
Pfizer, unnecessary. Pfizer no longer has any "interest in any business areas that the Order 
addressed, and therefore believes that all provisions of the Order are no longer applicable as 
to Pfizer. 

10. Pfizer has no plans or present intention to reacquire any of the assets divested pursuant to the 
Order, to reacquire any direct or indirect ownership interest in Zoetis or any of Zoetis' 
underlying assets, or otherwise to enter the animal health business. 

11. Competition would not be adversely affected by the proposed modification. 

12. Due to the foregoing, Pfizer respectfully requests the Commission to set aside the Order as it 
applies to Pfizer. 

13. Capitalized terms in this Affidavit have the meaning set forth in the Order. 

Respectfully submitted, 

Marc Brotman, Esq. 
Vice President &Assistant General Counsel 
Pfizer Inc. 







COMMISSIONERS: 

In the Matter of 

PFIZER INC., 
a ~orporation, 

and 

WYETH, 
a corporation. 

UNITED STATES OF AMERICA 
BEFORE FEDERAL TRADE COMMISSION 

Edith Ramirez, Chainvoman 
Julie Brill 
Maureen K. Ohlhawen 
Terrel Mcsweeny 

Docket No. C-4267 

AFFIDAVIT OF HEIDI CHEN, 
EXECUTIVE VICE PRESIDENT AND GENERAL COUNSEL, 

ZOETISINC. 

I, Heidi Chen, hereby state as follows: 

1. I am Heidi Chen, Executive Vice President and General Counsel, Zoetis Inc. ("Zoetis"). 

2. Zoetis agrees to become a party to and comply with the obligations attributed to Pfizer under 
the Commission's January 25, 2010 Decision and Order ("Order"), and all Remedial 
Agreements in the above captioned matter. 

3. The terms of the Order required the Respondents to divest and transfer certain Divestiture 
Products, among other provisions. Respondents have since transferred all Divestiture 
Products to the Acquirer. 

4. To the best of my knowledge, Zoetis holds all assets necessary to comply with all remaining 
Order obligations. 

5. Capitalized terms in this Affidavit have the meaning set forth in the Order. 

1 



Respectfully submitted, 
' J 
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'"'-<··"' .)L/) ::::::------.,_ ~~.__..-;;;;; ............. ....,,.,_._~~~~~~~~~~~-""--~ 
Heidi Chen, 
Executive Vice President and General Counsel, 
Zoetis Inc . 
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Bureau of Competition 
Compliance Division 

Via electronic mail 

December 22, 2014 

Dr. Stephen J.D. Bell 

UNITED STATES OF AMERICA 
FEDERAL TRADE COMMISSION 

WASHINGTON, D.C. 20580 

3760 Paces Lookout Circle, 
Atlanta, GA 30329 

Re: In re Pfizer Inc., Docket No. C-4267 

Dear Stephen, 

This letter concerns your term as Interim Monitor in the above-referenced matter. As we have 
discussed; tmder Paragraph IV.G of the Order, the term of the Monitor appears to be at an end. 
Accordingly, you may arrange to terminate the contract as Interim Monitor. 

Thank you for your service as Interim Monitor. It has been a pleasure working with you and 
with Arlo Millen on this matter. 

Yours Truly, 

Susan A. Huber 

cc: David Brenneman, Morgan, Lewis & Bockius LLP 
Jeffery S. Oliver, BakerBotts, LLP 
Arlo Millen 


