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CONFIDENTIAL
VIA HAND DELIVERY

Federal Trade Commission
Office of the Secretary
Constitution Center

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

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

Dear Secretary Clark:

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

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

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

Sincerely,

e
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-
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David R, Brenneman

Enclosures
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UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

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

In the Matter of

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

and

WYETH,
a corporation.

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

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

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

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

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

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

Pfizer) remain as affirmative obligations.

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

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

A. The Transactions Leading to This Petition

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

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

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

products to Virbac on January 29, 2010. In addition, on July 27, 2009, Pfizer entered into an
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PUBLIC VERSION

Interim Monitor Agreement with Commissien-appeinted Interim Monitors to assure Pfizer’s
expeditious compliance with all of its obligations required by the Order and the Remedial
Agreements.

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

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

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

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

B. Ongoing Order Obligations

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

i. Remaining Affirmative Obligations

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

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

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

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

ii. Remaining Restrictive Ancillary Obligations

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

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

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

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

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

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

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

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

Modification of the Order

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

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

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

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

Rendering Pfizer’s Future Compliance Moot

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

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

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

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

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

DB1/85161204.1

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

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

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

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

ongoing obligation on Pfizer to comply with these provisions moot.

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

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

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

Zoetis.”

D. Public Interest Reqguires Modifying the Order

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

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

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

obligations only as to Pfizer’s successor, Zoetis.

III.  Conclusion

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

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

Executed on January Q&, 2015

Respectfully submitted,

prre

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

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

Global Separation Agreement, dated May 21, 2013

Fifth Annual Report of Compliance, dated January 29, 2015

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

Assignment Agreement, dated February 18, 2015

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

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

In the Matter of

PFIZER INC,, Docket No. C-4267

a corporation,
and

WYETH,
a corporation.

e i e i S . e

DECISION AND ORDER
|Public Record Version]

The Federal Trade Commission (“Commission”), having initiated an investigation of the
proposed acquisition by Respondent Pfizer Inc. (“Pfizer”) of Respondent Wyeth, and
Respondents having been fiunished thereafier with a copy of a draft of Complaint that the
Bureau of Competition proposed to present 1o the Commission for its consideration and which, if
issued by the Commission, would charge Respondents with violations of Section 7 of the
Clayton Act, as amended, 15 U.S.C. § 18, and Section 5 of the Federal Trade Commission Act,
as amended, 15 U.S.C. § 45; and

Respondents, their attorneys, and counsel for the Commission having thereafter executed
an Agreement Containing Consent Orders (“Consent Agreement™), containing an admission by
Respondents of all the jurisdictional facts set forth in the aforesaid draft of Complaint, a
statement that the signing of said Consent Agreement is for settlement purposes only and does
not constitute an admission by Respondents that the law has been violated as alleged in such
Complaint, or that the facts as alleged in such Complaint, other than jurisdictional facts, are true,
and waivers and other provisions as required by the Commission’s Rules; and

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

1



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

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

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

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

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

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

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

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

D. “Commission” means the Federal Trade Commission.

E. “Acquirer(s)” means the following:



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

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

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

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

H. “Agency Manufacturing Standards™ means:

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

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

1. “Animal Health Pipeline Products’” means:

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

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

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

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

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

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

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

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

3. all Product Improvements;

4. all Product Approvals;

5. all Product Manufacturing Technology;



6. all Product Marketing Materials;

7. all Website(s);

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

10.

11.

12.

13.

a.

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

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

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

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

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

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

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

Authorization(s), as applicable;

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

all Product Development Reports and research data and test results;

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

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



14.

15.

16.

17.

18.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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



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

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

i. “Duramune® Products” means:

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

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

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

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

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

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

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

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

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

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

ey

2

(3)

(4

6))

(6)

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

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

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

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

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

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

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

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

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

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

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

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

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

u. “Presponse® Products” means:

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

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

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

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

“)

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

(BVD);

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

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

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

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

(D

¢

€))

4

&)

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

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

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

(BRSV);

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

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

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

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

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

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

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

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

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

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

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

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

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

(BRSV);

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

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

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

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

(1) Campylobacter fetus,

(2) Leptospira pomona;

(3) Leptospira hardjo;

(4) Leptospira grippotyphosa;

(5) Leptospira canicola; and/or

(6) Leptospira icterohaemorrhagiae;

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

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

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

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

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

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

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

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

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

R. “Biological Manufacturing and Testing Materials” means:

1. Reagents;

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

4. Master Seeds;

5. hybridomas;

6. antibodies;

7. cell culture media and similar materials;

8. nutrient feed for cells and microorganisms;

9. challenge materials; and
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10. references;

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

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

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

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

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

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

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

7. information specifically excluded from the Anirnal 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

18



BB.

CC.

DD.

EE.

FF.

GG.

and registration, and regulatory affairs related to the foregoing. “Develop” means to engage
in Development.

“Direct Cost” means a cost not to exceed the cost of labor, 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.

“Divestiture Product(s)” means the following: the Animal Health Products, the Animal
Health Pipeline Products and the Equine Anthelmintic Products, individually and
collectively.

“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.

“Divestiture Trustee” means the trustee appomted by the Commission pursuant to the
relevant provisions of this Order.

“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.

“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 Ivermectin and any dose form,
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IT.

presentation, or line extension thereof. “Equine Anthelmintic Product(s)” includes, without
limitation, any combination of Ivermectin with any other Product, and any Product
marketed or sold, or to be marketed or sold under the Equimax® or Equell® Product
Trademarks.

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

“Bquine 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. atl Product Tradedresses;

4. all Product Marketing Materials;
5. all Websites;

6. at Virbac’s option, all Product Assumed Contracis (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
inciuding 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 fo the Equine Anthelmintic Products; or (2) for which the
Respondeni(s) has a legal obligation to retain the original copics, 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 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).

. “Equine Anthelmintic Core Employees” means the Product Marketing Employees related to
the Equine Anthelmintic Products.

. .“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.

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

. “Geographic Territory” shall mean the United States of America, including all its territories
and possessions, unless otherwise specified.
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00.

PP.

QQ.

SS.

TT.

YY.

“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.

“High Volume Account(s)” means any retailer, wholesaler or distributor whose annual:
and/or projected annual aggregate purchase amounts (on a company-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.

“InfoVax®™ Patenis” means US Patent No. 5,704,648, Canadian Patent No. 2,237,570 and
any and all patent rights claiming priority thereto.

“Interim Monitor” means any monifor appointed pursuant to Paragraph IV of this Order or
Paragraph III of the related Order to Maintain Assets.

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

“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).

“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 more 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).

“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).

“QOrder Date” means the date on which this Decision and Order becomes final.

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

“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 registrations, 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, finm, corporation, association,
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 processes 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
spongiform 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));

¢. Master Cell and Master Seed Stability Technical Report (including: description of
methodology, evaluation of cell growth 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);

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

Master Cell and Master Seed Bank Test Reports (including: copy of test 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 Information 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);

Harvest Process Description for Specified Engineering Run (including: list of raw
materials and suppliers, list of consumables, list of equipment, solution recipes,
process set points, sampling requirements, and criteria for initiating harvest);

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 guality assurance data obtained at the beginning,
during and ending of the Run, and sampling requirements);

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);

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

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

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

Formulation Process Development Reports (i.e., summary of experiments
performed during development of the formulation process);
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1. 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

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

. 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

. 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 summarizing the results of the
transfer.

CCC. “Product(s)” means any pharmaceutical, biological, or genetic composition containing any

DDD.

formulation or dosage of a compound referenced as its pharmaceutically, biologically, or
genetically active ingredient.

“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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EEE.

authorizations granted in connection with any Application or Veterinary Biological Product
Authorization.

“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):

I.

10.

11.

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

. 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 ingredieni(s) from any Third Party for use in
connection with the manufacture of the Divestiture Product(s);

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

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

scientific research;

. relating to the particularized marketing of the Divestiture Product(s) or educational

matters relating solely to the Divestiture Product(s);

. pursuant to which a Third Party manufactures or packages the Divestiture Product(s) on

behalf of Respondent(s);

. pursuant to which a Third Party provides the Product Manufacturing Technology related

to the Divestiture Product(s) to Respondent(s);

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

Manufacturing Technology;

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

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

P4
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
of research, 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 educational materials 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, speaker 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.

2

10.

11.

12.

Pharmacokinetic study reports related to the specified Divestiture Product(s);

Bioavailability study reports (including reference listed dl}lg information) related to the
specified Divestiture Product(s);

. Bioequivalence study reports (including reference listed drug information) related to the

specified Divestiture Produci(s);

. 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;

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

. FDA or USDA, as applicable to the specified Product, approved Product labeling related

to the specified Divestiture Product(s);

. currently used product package inserts (including historical change of controls

summaries) related to the specified Divestiture Product(s);

. FDA or USDA, as applicable to the specified Product, approved circulars for animal

owners and/or breeders and information related to the specified Divestiture Product(s);

. adverse event/serious adverse event summaries related to the specified Divestiture

Product(s);

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

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

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

HI. “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 effective service date;

b. job title or position held;

c. aspecific 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 relevant
Respondent’s last fiscal year and current targei 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. rights 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 Hmitation, 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

¢. 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 opiion, 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.

MMM. “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 ihe portion of working time involved unless such participation
consisted solely of oversight of legal, accounting, tax or financial compliance) within the
eighteen (18) month period immediately 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 drg substance release, all product specifications,
processes, product designs, plans, trade secrets, ideas, concepts, manufacturing,
engineering, and other manuals and drawings, standard operaiing 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;

31



000.

PPP.

QQQ.

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 opiion, all such equipment used to manufacture the
Divestiture Product(s).

“Product Marketing Employees”™ means all management level employees of Respondent(s)
who directly have participated (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 fo the Closing
Date. These employees include, without lirmtation, 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.

“Product Marketing Materials” means all marketing or promotional materials used
specifically in the marketing or sale of a Divestiture Product(s) in the Geographic Temitory
as of the Closing Date, includmng, 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).

“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
of legal, accounting, tax or financial compliance) within the eighteen (18) month period
immediately prior to the Closing Date.

“Product Sales Employees” means all employees of Respondent(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.

“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.

“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 definition of Animal Health Products, and any
variations of such trademarks.

“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.

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

“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 asseis 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 Comimission’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 Commission to accomplish the requirements of the Order in connection
with the Comunission’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 of this 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 of Respondent(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.

“Retained Product™ means any Product(s) other than a Divestiture Product.

“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, however, 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.

“Technology Transfer Standards” means requiremenis 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 information, 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 o enable the Acquirer or ifs
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 Approvals 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 Produci(s); and

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

“Third Party(ies)” means any non-governmental Person other than ihe following:
Respondent Pfizer, Respondent Wyeth, or the Acquirer of the affecied assets, rights and
Divestiture Product(s).

“Veterinary Biological Product Authorization(s)” means all of the following, as defined 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 all 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.

“Virbac” means Virbac Corporation, a company organized, existing, and doing business
under the laws of the State of Delaware, with headquariers located at 3200 Meacham
Boulevard, Fort Worth, Texas 76137. The term “Virbac™ also includes the parent
corporation of Virbac Corporation, Virbac SA.

“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
Parties 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 tis rights, if any, therein; or (2) content unrelated to
any of the Divestiture Product(s).
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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 pursuant 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 Produci Licenses, as applicable, within onc hundred eighty (180) days from the
Order Date, absolutely and in good faith, at no minimum price, to an Acguirer 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 Comimission 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 such Acquirer (or the Designee of the Acquirer) to obtain all of
the relevant Product Approvals necessary to manufacture and sell in commercial
guantities, 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;

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 Moniior, in consultation with staff of the Commission, determine that additional
time 1s 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
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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
seftlement 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 harmless 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 Manufaciure 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 suffictent 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, ILD.1. -8., shall remain in effect with respect to each
Divestiture Product until the earliest of: (1) 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 Asseis, 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 Divesiiture 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
Acquirer(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
1n 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 Acquirer. 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 I1.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 employee;

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 Health Product
(“Animal Health Product Employee™) to terminate his or her employment
relationship with the Acquirer; or

b. hire any Animal Health Product 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 further, however, that Respondents may do the following: (1) advertise for
employees in newspapers, trade publications or other media not targeted specifically
at the Animal Healih Product Eimployees; 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.

1. 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 I.A. and fully transfer
and deliver, 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,

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

43



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, agamnst 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 afier
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 Amimal 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. 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 covenanis not to sue
such Acquirer or the related Divesitture Product Releasee(s) under such Patents, if the
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);

. 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

. 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;

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

. challenge or interfere with the relevant Acquirer’s use and registration of such Product

Trademarks; or

. 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 al} 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
delivery 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.

1.
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 of Virbac), 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 Remedial 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 permit 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 Information. Not later than ten (1€) 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 ouiside 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 io provide any
Confidential Business Information to any person or entity other than: (1) 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

¢. 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 io 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
Axnthelmintic 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 Anthelmintic 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:

1. 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 Anthelmintic 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 of Respondent(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 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, 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 ITLT1.3. 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 Anthelmintic New Jomnt 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 of Virbac
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 d381653dex101.htm FORM OF GILLOBAL SEPARATION AGREEMENT
Exhibi€¢10.1

FORM OF GLOBAL SFPARATION AGREEMENT

THIS GLOBAL SEPARATION AGREEMENT, dated as of [—], 201[—], is by and between PFIZER INC,, a Delaware
corporation (“Pfizer”yand ZOETIS INC.,, a Delaware corporation (the “Company™). Capitalized terms used herein and not
otherwise defined shall have the respective meanings assigned to them in Article I hereof.

RECITALS

WHEREAS, the Board of Directors of Pfizer (the “Pfizer Board™) has determined that it is in the best interests of Pfizer
and its stockholders to separate the Animal Health Busmess from the other businesses conducted by Pfizer and its
Subsidiaries;

WHEREAS, in furtherance of'the foregomg, on [—], 201[—] (the “Contribution Date™), Pfizer trans ferred the capital
stock and equity mterests of the Transferred Entities (which then held the Animal Health Assets and had previously assumed
the Animal Health Liabilities, all as more fully described in this Agreement, the Ancillary Agreements and the Local Separation
Agreements) and, in exchange therefor, the Company (i) issued to Pfizer shares of Company Common 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 $[—1, in cash, at the time of, or prior to, the consummation of the Debt-for-Equity
Exchange (the “Contrbution Pavment”), pursuant to the Contribution Agreement;

WHEREAS, following the Contribution, Pfizer transferred the Debt-for-Debt Senior Indebtedness to certain Persons
(the “Debt-for-Debt Exchange Parties™) in exchange for certain debt obligations of Piizer held by the Debt-for-Debt Exchange
Parties as prncipals for their own account (the “Debt-for-Debt Exchange™);

WHEREAS, following the Debt-for-Debt Exchange, the Debi-[ut-Debt Exchange Parties sold the Debt-for-Debt
Senior Indebtedness and the Company sold the Senior Indebtedness other than the Debt-for-Debt Senior Indebtedness

(together, the “Company Debt Financing™);

WHEREAS, following the Company Debt Financing, Pfizer will transfer shares of Class A Common Stock to certain
Persons (the “Debt-for-Equity Fxchange Parties™) in exchange for certain debt obligations of Pfizer held by the Debt-for-Equity
Exchange Parties as principals for their own account {the “Debt-for-Equity Exchanege”) and the Debt-for-Equity Exchange
Parties will make an offer and sale to the public of shares of Class A Common Stock transferred in the Debt-for-Equity
Exchange, which will take place pursuant to a registration statement on Form S-1 (the “IPQ™);

waww.sec.govArchives/edgar/datal1555280/000119312512463564/d381653dex101.htm 75



6/4/13 Form of Global Separation Agreement

WHEREAS, after the IPO, Pfizer may (1) transfer shares of Class B Common Stock to holders of shares of Pfizer
Common Stock by means of one or more distributions by Piizer to holders of Pfizer Common Stock of shares of Class B
Common Stock, one or more offers to holders of Pfizer Commmon Stock to exchange their Piizer Common Stock for shares of
Class B Common Stock, or any combination thereof (the “Distnbution™), (i) effect a disposition of its Class B Common Stock
pursuant to a public or private offering or transaction (“Qther Disposition™); or (i} continue to hold its interest in shares of
Class B Common 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 Contribution (as defined below) and the Distribution, if effected, taken together, will qualify
as a transaction that is tax-free for U.S. federal income taxpurposes under Section 355 and 368(a)(1)(D) of the Code (the

“Prvate Letter Ruling™);

WHERFAS, for U.S. federal income tax purposes, the Contribution and Distribution, if effected, taken together, are
intended to qualify as a taxfree spin-off under Section 355 and Section 368(a)(1)}(D) of ihe Code;

WHEREAS, this Agreement is intended to be a “plan of reorganization™ within the meaning of Treas. Reg.
Section 1.368-2(g); and

WHEREAS, it is appropriate and desirable to set forth the principal corporate transactions required to effect the
Countribution, the Debt-for-Debt Exchange, the Company Debt Financing, the Debt-for-Equity Exchange, the IPO, and the
Distribution or Other Disposition, if effected, and certain other agreements that will govermn certain matters relating thereto
(collectively, the “Transactions™), and the relationship of Pfizer, the Company and their respective Subsidiaries following the
PO.

NOW, THEREFORE, in consideration of the mutual agreements, provisions 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” means any demand, 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 tribunal

2
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“Additional Company Transfer Documents” has the meaning set forth in Section 2.07.

“Additional Pfizer Transfer Docurpents” has the meaning set forth in Section 2.07.
“Additiopal Transfer Documents”™ has the meaning set forth in Section 2.07.

“Affiliate” of any Person means a Person that contiols, is controlled by, or is under conmon 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
management and policies of such entity, whether through ownership of voting securities or other interests, by contract or
otherwise. It is expressly agreed that, from and after the Effective Date, solely for purposes ofthis Agreement (1) no member of
the Company Group shall be deemed to be an Affiliate of any member of the Pfizer Group and (2) no menber of the Plizer Group
shall be deemed to be an Affihate of any member of the Company Group.

&6

Agreernent” means this Global Separation Agreement, including all of the schedules and exhibits hereto.

“Ancillary Agreements” means the Transitional Services Agreement, the TaxMatters Agreement, the Employee Matters
Agreement, the R&D Agreement, the Manufacturing and Supply Agreements, the Screening Services Agreement, the Patent
and Know-How License Agreements, the Environmental Matiers Agreement, the Trademark and Copyright License Agreement,
the Trademark License Agreemrent, 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 agreements related
thereto.

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

“Animal Health Business™ means the business of discovery, research, development, manufacturing, forrmlation,
Licensing, marketing, distribution of, and leasing and/or selling of products, including, phammaceuticals (including pesticides),
nutritionals, crop pesticides and biologicals (incliding vaccines, biologics, antibodies, hormones, large molecule therapeutics,
proteins and peptides), diagnostic products, biodevices, genetic tests and services solely to the extent applicable io non-
human 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 busmesses.

(¥5]
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“Animal Healih Comimercial Products™ means those products set forth on Schedule 1.01(z).

“Animal Healih Contracts™ means the following Contracts to which Pfizer or any of its Affiliates is a party or by which it
orany ofits Affiliates or any of their respective Assets is bound, whether or not in writing, except for any such Contract that is
expressly contemplated to be retained by Pfizer or any Person in the Pfizer Group pursuant to any provision of this Agreement
orany Ancillary A greement:

(a) any Contract (including any customer, distribution, supply or vendor contracts or agreements and any joint
venture agreements) that relates exclusively to the Anmmal 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 mcurred 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
Agreements to be assigned to the Company or any other Person in the Conpany Group.

“Animal Health Disclosure Matters” means all information and material set forth in, or incorporated by reference into, any
Disclosure Document (including the IPO Registration Statement) to the extent relating to (i) the Company Group, (i) the Animal
Health Business or (iii) the Transactions.

“Animal Health Field” means the diagnosis, prevention, palliation, or treatment of any disease, 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 clarty, the Animal Health Field (i) excludes uses in non-human animals for the research,
development, manufacture or comimercialization 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, incliding uses for food safety and/or environmental vector-bome disease control where such disease control may
impact both non-human animals and humans.

“Animal Health Intellectual Pro " means:
(a) the Patent Rights set forth on Schedule 1.01(b);
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(b) the Trademarks set forth on Schedule 1.01(c);

(c) the Copyrights (i) set forth on Schedule 1.01(d) or (i) in Marketing Maternals exclusively used or held foruse in
the Animal Health Business:

(d) the Compound Know-How exclusively used and held for use for the Animal Health Business to the extent such
Know-How relates solely to the Animal Health R&D Molecules in the Animal Health Field;

(e) the Product Know-How exclusively used and held for use forthe Animal Health Business to the extent such
Know-How relates solely to the (i) Animal Health Commercial Producis in the Animal Health Field or (ii) the Animal Health
Other R&D Products in the Animal Health Field; and

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

“Animal Health IP Contracts” means the IP Contracts exclusively used and held for use in the Animal Health Business.
“Animal Health Liabilities™ has the meaning set forth in Section 2.04(a).
“Animal Health Other R&D Products™ means those products set forth on Schedule 1.01(1).

“Animal Health R&D Molecules™ means those molecules set forth on Schedule 1.01(g), mcluding enantiomers,
stereoisomers, polymorphs and salt forms thereof.

“Amﬁal Financial Statements™ has the meaning set forith in Section 7.01(e).
“Antitrust Obligations™ has the meaning set forth in Section 7.05(e).

“Applicable Period” has the meaning set forth in Section 7.02.

5
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“Assets” means assets, properties, claims and rights (incliding goodwill), wherever located (inchiding in the possession
of vendors or other third parties or elsewhere), of every kind, character and description, whether real, personal or mixed,
tangible, mtangible or contingent, in each case whether or not recorded orreflected or required to be recorded or reflected on
the books and records or financial statements of any Person, 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, or in any other formy

(b) alt apparati, computers and other electronic data processing and communication equipment, telephone and
facsimile numbers, fixtures, machinery, fumiture, 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 inventores of materials, parts, active pharmaceutical ingredients, biological materals, including master and
working seeds, challenge materials, cell lines and reagents, analytical and research matenals, raw materials, supplies, work-
in-process and finished goods and products;

(d) all interests in real property of whatever nature, including easements, whether as owner, mortgagee, lessor,
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 contributions to any Person
and all other investments m any Person;

(f) all leases of personal property, open purchase orders for aciive 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 perfornmance and surety bonds;
(k) all Intellectual Property;

(i) all cost mformation, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists,
customer and vendor data, comrespondence and lists, product data, Marketing Matenals, quality rccords and reports and
other books, records, studies, surveys, reports, plans and documents;

6
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(j) all prepaid expenses, 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
Asset, all rights in connection with any bids or offers and all claims, choices in action and similar rights, whether accrued
or contingent;

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

(m) all rights under msurance policies and all rights in the nature of msurance, indenmification, recovery or
contribution;

(n} all licenses, permits, approvals, consents, registrations and autherizations, inclading, without limitation,
marketing authorizations for any products requiring such to be sold, which have been issued by or obtaimed fromany
Governmental Authority;

(o) all cash or cash equivalents, certificates of deposit, banker’s acceptances and other investment secunties of any
form or maturity and all bank accounts, lock boxes and other deposit arrangements and all brokerage accounts;

(p) all receivables fromn Tax authorities; and

(q) all interest rate, currency, commeodity or other swap, collar, cap orother hedging or similar agreements or

arrangements.
“Brazl L ease Agreements” means the lease agreements between Fort Dodge Satide Animal Ltda (as successor to PAH

Brasil Participagdes Ltda) and Laboratorios Pfizer Ltda with respect to the manufacturing facility located in Guarulhos, Brazl

“Business Day” means 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.

“Class A Common Stock” means the Class A Common Stock, $0.01 par value per share, of the Company.

7
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“Class B Copmmon 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.
“Code” means the Internal Revenue Code of 1986, as amended.

“Commercial Paper Program” shall mean the commercial paper program to be entered into by the Company, on such terms
and conditions as agreed to by the Company, as may be amended, modified, restated or replaced at any time.

“Coimmmission” means the U.S. Securities and Exchange Commuission.
“Company” has the meaning set forth in the preamble hereto.
“Company Accounts” has the meaning set forth in Section 2.08(a).
“Companv_Auditors™ has the meaning set forth in Section 7.02(a).

“Company Balance Sheet” means the consolidated balance sheet of the Animal Health business unit of Pfizer as of [—],
2012.

“Company Board” means the Board of Directors of the Company.

“Company 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 member of the Company Group, (b) all books and records exclusively relating
o (i) Cormpany Transferred Employees, (ii) the purchase of materials, supplies and services for the Animal Health Business and
(1ii) dealngs with customers of the Animal Health Business and (c) all files relating exclusively to any Action the Liability with
respect to which is an Animal Health Liability. Notwithstanding the foregoing, “Company Books and Records” shall not
mclude any TaxReturns or other information, documents or materials relating to Specified Taxes.

“Company Common Stock™ shall mean the Class A Common Stock and the Class B Comnmon Stock
“Company Debt Financing™ has the meaning set forth in the recitals.
&
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“Conmpany Debt Obligations™ means all Indebtedness of the Company or any menber of the Company Group, including
without limitation Indebtedness incurred pursuant to the Company Financing Arrangements and the Debt-for-Debt Senior
Indebtedness.

“Companv Fmancing Arrengements” means the Senior Indebtedness, the Commercial Paper Program and the Credit
Facility.

“Company Group” means the Company, each Transferred Entity, each other Subsidiary of the Company and each other
Person that either {x) is controlled directly or indirectly by the Company immediately after the Effective Date or (y) becomes
conirolled by the Company following the Effective Date.

“Company 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 orright
m such stock, other than Company Voting Stock.

13

Companv Public Documents™ has the meaning set forth in Section 7.01¢h).

“Company Transferred Frimlovees™ has the meaning set forth in the Employee Matters Agreement.
“Companv Voting Stock” has the meaning set forth in Section 7.03(a).

“Compound Know-How” means Know-How that is at least one of the types of Know-How set forth on Schedule 1.01(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, purchase order, insiryment, indenture, note or other commitment that is binding on any Person or
any part of its property under applicable Law.

4

tdbution” has the meaning set forth in Section 2.01(a).

9
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“Contrbution Agreement” means the Contribution Agreement, dated as of [—], by and between Pfizer and the Company.
“Contribution Date™ has the meaning set forth in the recitals.

“Contribution Pavment™ has the meaning set forth in the recitals.

“Copyrnghts” 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 Claims” 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 amended, modified, restated or
replaced at any time.

“Debt-for-Debt Exchange™ has the meanmg set forth in the recitals,
“Debi-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-Equity ange” has the meaning set forth in the recitals.

“Debi-for-Equity Exchange A creement” means the exchange agreement to be entered into among Pfizer, the Debt-for-
Equity Exchange Pasties and the Company with respect to the Debt-for-Equity Exchange.

“Debt-for-Equity Exchance Parties™ has the meaning set forth in the recitals.
“Disclosing Party” has the meaning set torth m Section 6.09(a).

“Disclosure Documents” shall mean any form, statement, schedule or other material filed with or fumished to the
Commission or any other Govemmental Authority by or on behalf of any party or any of its controlled Affiliates, and also any
information statement, prospectus, offering

10
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e

memorandum, offering circular or similar disclosure document {(inclding in connection with the IPO) and any schedule thereto
or docurment incorporated therein by reference, whether or not filed with or fumished to the Commission or any other
Govemmental Authority.

“Disposition Date” means (i) the Distribution Date, if the Distribution is effected, or (ii) the date that Pfizer and its
Affiliates cease to hold in excess of50% of the ouistanding shares of Commpany Cormmon Stock, if an Other Disposition is
effected.

“Distribution” has the meaning set forth in the recitals.

“Distribution Date” means, if the Distribution is effected, the date upon which Pfizer no longer holds shares of Class B
Comnon Stock pursuant to the Distribution.

“Effective Date” means the date of the closing ofthe IPO.

“Fmplovee Matters Agreement” means the Employee Matiers Agreement, dated as of the Effective Date, by and between
Pfizer and the Company.

“Environmental [aw” means any Law relating to (A) human or occupational health and safety; (B) pollution or protection
of the environment {inchding ambient air, ndoor 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, mnagement, treatment, recycling, storage, disposal, emission,
discharge, transport, distribution, labeling, presence, possession, handling, Release or ithreatened Release of, any Hazardous
Material and any Law relating to recordkeeping, notification, disclosure, registration and reporting requirements respecting
Hazardous Materals.

“Environmental Liabilities” means all Liabilities (incluiding ali removal, remediation, cleanup or monitoring costs,
investigatory costs, response costs, natural resources damages, property damages, personal injury damages, costs of
compliance wiith any product take back requirements or with any seitlement, judgment or other determination of Liability and
mdermmity, contribution or simdlar obligations and all costs and expenses, interest, fines, penalties or other monetary sanctions
in connection therewith) relating to, arising out of or resuliing from any (a) actual or alleged (i) compliance or noncompliance
with any Environmental Law, (i) generation, use, storage, nanufacture, processing, recycling, labeling, handling, possession,
management, treatment, transportation, distribution, emission, discharge or disposal of any Hazardous Material, or
(1) 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 (zs
each is defined in the Employee Matters Agreement) or any individual who is, or was, an

11
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independent contractor, temporary employee, temporary service worker, consultant, freelancer, agency employee, on-call
worker, incidental worker, or non-payroll worker of Pfizer or any Person in the Pfizer Group or the Company or any Person in the
Company Group, as the case may be, to Hazardous Materials, except for claims that arise under, or are covered or barred by,
workers’ compensation laws and/or workers’ compensation, disability or other msurance providing medical care and/or
compensation to injured workers) or (b) contract, agreement, or other consensual arrangement pursuant to which Liability is
assumed or imposed with respect to any of the foregoing.

“Environmental Matters Agreement” means the Environmental Matters Agreement, dated as of the Effective Date, by and
between Pfizer and the Company.

“Eguity Underwriters” means the underwriters for the [PO.

“Equity Underwriting Acreement” imeans the underwriting agreement 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).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations
prommlgated thereunder.

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

“Excluded Environroental Liabilities” has the meaning set forth in Section 2.04(b)(ui}(D).

“Excluded Liabilities” has the meaning set forth in Section 2.04(b).

“Financial Statements” means the Annual Financial Statements and Quarterly Financial Statements collectively.

“GA AP” means accounting pritciples generally accepted in the United States of America, applied on a basis consistent
within the Financial Statements.

“Govemment Official” means (a) any elected or appointed governmental official (e.g., a member of a ministry of health), (b)
any employee or person acting for or on behalf of a govemmental official, agency or enterprise performing a governmental
function, (c) any candidate for public office, political party officer, enployee or person acting for or on behalf of a political party
or candidate for public office or (d) any person otherwise categorized as a Govemnment Official under local Law. As used i this
definition, “Government” is meant to include all levels and subdivisions of non-U.S. governments (ie., local, regional or
national and administrative, legislative or executive).

12
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“Govemmental Approvals™ means any notices, reports or other filings to be made, or any consents, registrations,
approvals, licenses, permits or authorizations to be obtained from, any Governmental Authority.

“Covemmental Authority” means any nation or government, any state, omnicipality or other political subdivision thereof,
and any entity, body, agency, commission, department, board, bureau, court, tribunal or other instrumentality, whether federal,
state, local, domestic, foreign or multinational, exercising executive, legislative, judicial, regulatory, administrative or other
similar functions of, or pertaining to, govermment and any executive official thereof.

“Group” means either the Company Group or the Pfizer Group, as the context requires.
“Guarantee™ has the meaning set forth in Section 2.13(a).

“Hazardous Material” means (A} any petroleum or petroleum products, radioactive materials, toxic mold, radon, asbestos
or ashestos-containing materials in any form, lead-based paint, urea formaldehyde foam insulation, or polychlorinated
biphenyls (PCBs); and (B) any chemicals, materials, substances, compounds, mixtures, products or byproducts, biological
agents, living or genetically modified materials, pollutants, contaminants 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 Environmental Law.

LIS 27 &,

“Indebtedness” of any Person means (a) all obligations of such Person for bomowed money, (b) all obligations of such
Person evidenced by bonds, debentures, notes or similar mstruments, (c) all obligations of such Person upon which nterest
charges are customarily 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 existing right, contingent or otherwise, to be secured by) any mortgage, lien, pledge, or other encumbrance on property
owned or acquited by such Person, whether or not the obligations secured thereby have been assumed, (g) all guarantees by
such Person of indebtedness of others, (h) all capital lease obligations of such Person and (i) all securities or other similar
instruments convertible or exchangeable into any of the foregoing, but exciuding daily cash overdrafis associated with routine
cash operations.

“Indemnifving Party” has the meaning set forth in Section 4.04(a).
13
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“Indermnitee” has the eaning set forth in Section 4.04(a).
“Indemnity Pavment” has the meaning set forth in Section 4.04(a).

“Information” means information in written, oral, electronic or other tangible or intangible forms, stored in any medinm,
including studies, reports, records, books, Contracts, instruments, surveys, discoveries, ideas, concepts, know-how,
techniques, designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, compnter
data, disks, diskettes, tapes, computer programs or other software, marketing plans, customer names, cormmunications by orto
attomeys (including attomey-client privileged commmunications ), memoranda and other materials prepared by attomeys or
under their direction (ncluding attorney work product), and other technical, financial, employee or business mformation 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 froma third party insurance carrier;
(b) paid by a third party insurance carrier on behalf of the insured; or

(c) received (including by way of setofi) fromany third party in the nature of insurance, contribution or
indermification in respect of any Liability;

in each such case net of any applicable premium adjustments (including reserves and retrospectively rated premmm
adjustments) and net of any costs or expenses incurred m the collection thereof and excluding, for the avoidance of doubt,
proceeds fromany self-insurance, captive insurance or similar program.

ce

Intellectual Propertv” means all intellectual property throughout the world, including all U.S. and foreign (i) patents,
mvention disclosures, and all related continuations, continuations-in-part, divisionals, provisionals, renewals, reissues, re-
examinations, additions, extensions (including all supplementary protection certificates, and all applications and registrations
therefor) (“Patent Rights™), (ii) trademarks, service marks, names, corporate names, trade names, domain naes, logos, slogans,
trade dress,-design rights, and other similar designations of source or origm and all applications and registrations therefor,
together with the goodwill symbolized by any ofthe foregoing (“Trademarks™), (i) copyrights and copyrightable subject
matter all applications and registrations therefor (“Copyriehts™), and (iv) any and all trade secrets, confidential data and
technical information, including, without limitation, practices, techniques, methods, processes, inventions, developments,
specifications, fornmlations, manufacturing processes, structures, chemical or biological manufacturing control data, analytical
and quality control information and procedures, pharmacological, toxicological and clinical test data and results, stability data,
studies and procedures and regulatory information (“Know-How™).

14
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“latercompany 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 Assignments” 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,
{it) the Trademark 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 Group, on the other hand, and (iii) the Copyright 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 Group, on the other
bhand.

“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” has the meaning set forth in the recitals.

“IPO Registration Statement” means the registration statement on Form S-1 (File No. 333-183254) tiled under the Securities
Act, pursuant to which the Class A Conmon Stock to be issued in the IPO will be registered, together with all amendments
thereto (including post-effective amendments and registration statements filed pursuant to Rule 462(b) under the Securities
Act).

“Know-How” has the meaning set forth in the definition of “Intellectual Property.”

“Law” means any United States or non-United States federal, national, supranational, state, provincial, local or similar law
(mcluding common law), statute, ordinance, regulation, rule, code, order, treaty, license, permit, authorization, registration,
approval, consent, decree, injunction, judgment, notice of lability, request for nformation, binding judicial or administrative
interpretation or other requirement, in each case, enacted, promulgated, issued, entered or otherwise put into effect by a
Govemmental Authority.

“Liabilities” means 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, ncluding, without

15
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Limitation, those arising under any Law, Action or any judgment of any court of any kind or any award of any arbitrator of any
kind, and those ansing under any Contract, commitment or undertaking,

“Lien” means any mortgage, 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 encumbrance of any
nature whatsoever.

“Local Separmation Agreements” means each ofthe asset transfer agreements, share transfer agreements (incliding the
Contribution A greement), business transfer agreements, certificates of demerger and merger and other agreements and
mstruments that provides for the transfer or assurmnption of Animal Health Assets and Animal Health Liabilities by a member of
the Pfizer Group to a member of the Company Group as conteniplated by the Plan of Reorganization.

“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 costs and expenses of any and all Actions and demands, assessments, judgments, settlerents and compromises
relating thereto and the costs and expenses of attomeys’, accountants’, consultants’ and other professionals’ fees and
expenses ncumred I the investigation or defense 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” means all labeling, marketing, promotional materials and inserts.
“Other Disposition™ has the meéning set forth in the recitals.

“Patent and Know-How License Agreements” means. (a) the Patent and Know-How License Agreement (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 between Pfizer and the Company.

‘;Perggn” means an individual, a general or limited partnership, a corporation, a trust, a joint venture, an unincorporated
organization, a himited lability entity, any other entity and any Govemmental Authority.

“Phizer” has the meaning set forth in the preamble hereto.
16
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“Pfizer Accg‘ unts” has the meaning set forth in Section 2.08(a).

“Pfizer Annual Statements™ has the meaning set forth in Section 7.01(e).
“Pfizer Auditors™ has the meaning set forth in Section 7.02(b).

“Pfizer Board” has the meaning set forth in the recitals.

“Pfizer Books and Records” means originals or true and complete copies thereof, including electronic copies (if available)
of (2) minute books, corporate charters and bylaws or comparable constitutive documents, records of share issuances and
related corporate records, of the Pfizer Group; (b) all books and records relating to (i) Pfizer Employees, (i) the purchase of
materials, supplies and services for the Pfizer Business and (iii) dealings with customers ofthe 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 Company Books and Records.

- “Pfizer Business” means any business or operations of the Pfizer Group (whether conducted independently orin
association with one or more third parties through a partnership, joint venture or other nutual enterprise) other than the Anumal

Health Business.

“Pfizer Comimon Stock™ means the common stock, par value $0.05 per share, of Pfizer.
“Pfizer Desi " has the meaning set forth in Section 7.03(a).

“Pfizer Employees™ has the meaning 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
(%) is controlled directly or indirectly by Pfizer inmediately after the Effective Date or (y) becomes controlled by Pfizer following
the Effective Date; provided, however, that neither the Company nor any other member of the Company Group shallbe
members of the Pfizer Group.

“Pfizer Indemnitees™ has the meaning set forth in Section 4.02.
“Pfizer Public Filings” has the meaning set forth m Section 7.01(]).
17
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“Pfizer Transferee” has the meaning set forth in Section 7.08.

“Plan of Reorganization” shall mean the Pfizer Inc. Animal Health Global Macro Step Plan version [—] dated as of [—],
201—].

“Policies” or “Policy” shall mean insurance policies and insurance contracts ofany kind, including primary, excess and
umbrella, comprehensive general liability, directors and officers, automobile, products, workers” compensation, employee
dishonesty, property and criroe insurance policies and self-insurance and capiive insurance company arrangements, together
with the rights, benefits and privileges thereunder.

2

Prirne Rate” shall mean the rate of interest per annurm publicly announced from time to time by JPMorgan Chase Bank,
N.A. (or any successor thereto or other major money center commnercial bank agreed to by the parties hereio) as its prime rate in
effect from time to time at its principal office in New York City.

“Private Letter Ruling™ has the meaning set forth in the recitals.
“Privilege” has the meaning set forth in Section 6.11(a).

“Product Know-How” means Know-How to the extent related to the properties, manufacture oruse of any products.
“Quarterly Financial Statements™ has the meaning set forth in Section 7.01(d).

“R&D Agreement” means the Research and Development Collaboration and License Agreement, dated as of the Effective
Date, by and between Pfizer and the Company.

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

“Registraiion Rights 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 Govemmental Authority necessary
for the manufactunng, distribution, use, promotion and sale of a phanmaceutical or biological product for one or more
indications in a country or other regulatory jurisdiction, including approval of New Drug Applications, Biologics License
Apphcations and New Animal Drug Applications (each as defined by applicable Law) n the United States and Marketing
Authorizations (as such termis defined by applicable Law) in the European Union.

18
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“Release™ means any release, spill, emission, leaking, dumping, pumping, injection, pouring, deposit, disposal, discharge,
dispersal, leaching or migration into or through the indoor or outdoor environment (including ambient air, surface water,
groundwater, land surface or subsurface strata, soil and sediments} or into, through, or within any property, building, structure,
fixture or equiprment.

“Retained Names” means the Trademarks set forth on Schedule 1.01(i), and any Trademarks related thereto or containing
or comprising the foregoing, incliding any Trademarks derivative thereof or confusingly similar thereto.

“Screening Services Agreement” means the Screening Services Agreement, dated as of the Effective Date, by and
between Pfizer and the Company.

“Section 111 Report” has the meaning set forth m 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 Cormpany Debt Financing, as may be amended,
modified, restated or replaced at any time.

“Sexvices” has the meaning set forth in the Transitional Services Agreement.
“Shared Contract Liability” means any Liability related to, arising out of or resulting froma Shared Contract.

“Shared Contracts” means each Contract entered into prior to the Effective Date which is between Plizer or any ofits
Subsidiaries (including any member of the Company Group), on the one hand, and one or more third parties, on the other hand,
that has benefits or imposes obligations on the Animal Health Business, but does not exclusively relate to the Animal Health
Business.

“Shared Policies” shall mean Policies in cxdstence prior to the Effective Date where both the Animal Health Business and
the Pfizer Business are eligible for coverage and/or where the employees, directors or agents of both the Animal Health
Business and the Pfizer Business are eligible for coverage.

“Site Services Agreement” means the Site Services Agreement, dated as of [—], by and between [—] and [—].
19
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“Specified Taxes™ has the meaning set forth in the TaxMatters Agreement.

“Subsidiary” 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, owns capital stock having a majority of the total voting power in the election

of directors of all outstanding shares of all classes and series of capital stock 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 goveming body of such first-named Person.

“TaxMatters Acreement” means the Tax Matters A greement, datéd as of the Effective Date, by and between Pfizer and
the Company.

“TaxRecords™ has the meaning set forth in the TaxMatters Agreement.
“TaxRetumn™ has the meaning set forth in the TaxMatters Agreement.
“Taxes™” has the meaning set forth in the Tax Matters Agreement.
“Third Party Clai™ has the meaning set forth in Section 4.05(a).

“Trademark and Copvright License Agreement” means the Trademark and Copyrght License Agreement, dated as ofthe
Effective Date, by and between Pfizer and the Company.

“Trademark License Agreement™ means the Trademark License Agreement, dated as ofthe Effective Date, by and
between Pfizer and the Company.

“Trademarks” has the meaning set forth in the definition of “Intellectual Property.”
“Transactions™ has the meaning sct forth in the recitals.
“Trapsferred Entities™” has the meaning set forth in Section 2.03(a)(v).

“Transitional Names” means the Trademarks set forth on Schedule 1.01(j), and any Trademarks related thereto or
containing or comprising the foregoing, including any Trademarks derivative thereof or confusingly similar thereto.

20
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“Transitional Services Agreement” means the Transitional Services Agreement, dated as of the Effective Date, by and
between Pfizer and the Company.

ARTICLEN
THES N
Section 2.01. Transfer of Assets and Assumption of Liabilities.

(a) Subject to Section 2.05, pursuant to the Contribution Agreement, on the Contribution Date (i) Pfizer contributed,
assigned, transferred, conveyed and delivered or caused to be contributed, assigned, transferred, conveyed and delivered to
the Conpany, and the Company acquired or caused to be acquired from Pfizer, all of Piizer’s right, title and interest in all Animal
Health Assets, and (ii) the Company assumed, agreed to pay, perform, satisfy, discharge or otherwise defend or caused to be
assumed and paid, performed, satisfied, discharged or otherwise defended 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 Contribution Date, (C) when, where or against whomsuch
Liabilities are asserted or determined, (D) whether asserted or determined on, prior to or subsequent to the Contribution Date or
{E) whether arising from or alleged to arise fromnegligence, recklessness, violation of Law, fraud or mistepresentation by any
Person in the Pfizer Group or the Company Group, or any of their respective directors, officers, employees, agents, Subsidiaries
or Affiliates (the “Contrbution”™). In exchange for the Contribution, the Company (i) issued to Pfizer shares of Company
Common Stock and the Debt-for-Debt Senior Indebtedness, and (ii) agreed to make the Contribution Payment.

(b) In furtherance and not in limitation of Section 2.01(a) to the extent not completed prior to the Effective Date as a step of
the Plan of Reorganization or pursuant to the Contribution, but subject to Section 2.05 and Section 6.01:

(i) Pfizer shall contribute, assign, transfer, convey and deliver, and cause its applicable Subsidiaries to contribute,
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 Subsidiares’ respective right, title and interests in all Animal Health Assets (it being understood that if
any Animal Health Asset shall be held by a Transfemed Entity, this Section 2.01(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 Company or one ofits Subsidiaries designated by the Company and reasonably acceptable to Pfizer shall
assume, and agree to pay, perform, 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, pror to oz subsequent to the Effective Date, (C) when,
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where or against whom such Liabilities are asserted or determined, (D) whether asserted or determined on, prior to or
subsequent to the Effective Date, or (E) whether arising from or alleged to arise fromnegligence, recklessness, violation of Law,
fraud or misrepresentation by any Person in the Pfizer Group or Company Group, or any of their respective directors, officers,
employees, agents, Subsidiaries or Affiliates (it being understood that if any Animal Health Liabilities shall be held by a
Transferred Entity, this Section 2.01(b) shall be deerned satisfied in respect of such Animal Health Liability 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).

(c) The Company hereby waives compliance by each and every member of the Pfizer Group with the requiremnents and
provisions of any “bulk-sale™ or “bulk-trans fer” Laws of any junisdiction that may otherwise 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) Fora period 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 Agreement,
such party shall use its commercially reasonable efforts to promptly transfer, or cause to be transferred, such Asset or Liability,
as applicable, to the Person so entitled 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 Person.

Section 2.02. [Reserved].

Section 2.03. Animal Health Assets. (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 Contribution Date, in and to:

(i) any and all Assets (excluding any Intellectual Property) of Pfizer and its Subsidiaties that are used exclusively
and/or held for use exclusively in the Animal Health Business, except as expressly otherwise contermplated in this A greement or
the Ancillary Agreements;

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

(iii) all Animal Health Contracts;

(iv) all Assets 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) allissued 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 expressly contermplated by this Agreement or any other Ancillary Agreement
{(inchading any schedule or exhibit hereto or thereto) as Assets to be transferred to the Company or any other member of the
Company Group (excluding any Intellectual Property) or (B} listed or described on Schedule 2.03(a)(vi).
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Notwithstanding anything to the contrary i this Agreement, the Animal Health Assets shallnot 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):
purp g
(1) the Assets listed or descnbed on Schedule 2.03(b)(1);

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

. (iil) any and all Assets that are contemplated by this Agreement, any Local Separation Agreement or any Ancillary
Agreement (including any schedule or exhibit hereto or thereto) as Assets to be retained by Pfizer or any other Person in the
Pfizer 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 of its Subsidiaries is a party or by which they or any of their respective
Assets are bound and any rights or claims (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 immediately prior to the Effective Date; and
(vill) all other Assets of Pfizer and its Subsidiaries that are not Animal Health Assets.

Section 2.04. Animal Health Liabilities. (a) For the purposes of this Agreement, “Animal Health Tiabilities” shall mean
{without duplication with Section 2.04(b)):

(i) any and all Liabilities that are (A) expressly contemplated by this Agreement or any Ancillary Agreement (or any
other schedules hereto or thereto) as Liabilities to be retained, assumed or retired by the Company or any Persen in the
Company Group (inclding any Transferred Entity), and all agreements, obligations and Liabilities of any Person in the
Company Group under this Agreement, any Local Separation Agreement or any of the Ancillary Agreements or (B) listed or
described on Schedule 2.04(2)(3);
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(1) any and all Liabilities to the extent relating to, arising out of or resulting from any Animal Health Assets;

(i) 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 time prior to, on or after the Effective Date
(including any Liability relating to, arising out of or resulting from any act or faiture to act by any director, officer,
manager, member, employee or agent of any member of the Pfizer Group or Company Group (whether or not such act
or failure to act is or was within such Person’s authority));

(B) the conduct and operation of any other business conducted by any Person in the Company Group at any
time afier the Effective Date (including any Liability relating to, arising out of or resulting fromany 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 authonty));

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

(D) any warranty or sirmlar obligation entered into, created or incurred in the course of business of the Animal
Health Business with respect to its products or services;

(F) any product Labihty claims or other ¢laims 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 of any member
of the Pfizer Group or any of their Affiliates to any member of the Company Group or any of their A ffiliates or any
third party m connection with any Interim Busmess Agreement, including in connection with breach or performance
of any provision thereof by any party thereto or claims of third pariies 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 Environmental Liabilities (other than the Excluded Environmental Liabilities ) relating to, arising out of
or resulting fronmx
(A) except as otherwise provided in Section 2.04(b)(iii)(B), researching, developing, manufacturing, finishing,
marketing, distributing, leasing, 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 time 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 Animal Health Asset, whether occurting or atising before, on or after the
Effective Date, other than Environmental Liabilities to the extent relating to, arising eut 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

(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)(izi)(B),
oceurring or arising after the Effective Date;

(v) any and all Liabilities, including any Environmental Liabilities (other than the Excluded Environmental Liabilities),
relating to, arising out of orresulting fromany ofthe tenninated, divested or discontinued businesses and operations of Pfizer
and its Subsidiaries that would have comprised part of, or related to, the Animal Health Business had they not been {erminated,
divested or discontinued prior to the Effective Date;

(vi) any and all Liabilities, including any Environmental Liabilities (other than the Excluded Fnvironmental Liabilities),
reflected as Labilities 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;

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

(viil) any and all Liabilities arisiﬁg out of claims made by the Company’s directors, officers, employees, agents,
Subsidiaries or Affiliates against any member of the Pfizer Group or the Company Group to the extent relating to the Animal
Health Business or the Contribution;

(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 Amrangerents;
(x) any and all Shared Contract Liabilities allocated to the Company pursuant to Section 2.10; and
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(x1) any and all Liabilities (including under applicable federal and state securities Laws) relating to, arising out of or
resulting fom (i} any Disclosure Document of a member of the Company Group and (ii) any Animal Health Disclosure Matters
contained in any other Disclosure Document, including any Liabilities arising from or based upon misstatements in or
omissions fromany such Disclosure Documents (in the case of clause (ii), solely to the extent relatmg to an Animal Health
Disclosure Matter) other than any misstatersent m or omission from any Disclosure Docurent of a member of the Company
Group in respect of information regarding any member of the Pfizer Group solely to the extent such information was furnished in
wriiing to the Company by Pfizer expressly foruse 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 Excladed Liabilities referred to in Section 2.04(b).

(b) For the purposes of this Agreement, “Excluded Liabilities” shall mean:

{1) any and all Liabilities that are (A) expressly contemplated by this Agreement 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 Agreement, any Local Separation Agreement or any
ofthe Ancillary Agreements or (B) listed or described on Schedule 2.04(b)(i);

(ii) any and all Liabilities to the extent relating to, arising out of orresulting from any Excluded Assets, except as
otherwise provided i (1i)(B) below;

(1il) any and all Environmental Liabilities to the extent relating to, arising out of or resulting fron:

{A) except as otherwise provided in Section 2.04(a)(iv)}(B), researching, developing, manufactunng, finishing,
marketing, distributing, 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 Effective Date;

(B) any real property that is an Excluded Asset, whether occurring or arising before, on or after the Effective
Date, other than Environmental Liabilities 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)(ifi)(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(2)(iv)}(B),
occurring or arising after the Effective Date; or

(D) matters set forth or described on Schedule 2.04(b)(iii)(D) (the “Excluded Cnvironmental 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 member of the Pfizer
Group (whether incurred prior to, or afier the Effective Date); and

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

Section 2.05. Tra s Not Effected on or Prior to the Contrbution Date; Transfers Deemed ctive as of the Effective
Date.

(a) To the extent that any transfers of Assets (including the capital stock or equity interests of any Transferred Entity) or
assumptions of Liabilities contemplated by this Article Il shall not have been consummated on, at or prior to the Contribution
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 assurnptions, as the case may be, as promptly following the Effective Date as shall be practicable. Without limiting anything
m this Section 2.05, the parties agree that certain Assets will be transferred following the Effective Date solely as set forth and
described on Schedule 2.05(a), unless expressly set forth therein. Nothing herein shall be deemed to require the transfer of any
Assets or the assumption of any Liabilities which by their tertns or operation of Law cannot be transferred or assumed;
provided, however, that the parties shall, and shall cause the respective members of therr Groups to, cooperate and use
commercially reasonable efforts to seek to obtain any necessary Consents or Govemmental Approvals for the transfer ofall
Assets and assumption of all Liabilities contemplated to be transferred or assumed pursuant to this Article IL In the event that
any transfer of Assets or assumption of Liabilities conternplated by this Agreement has not been consurmnated at or priorto -
the Contribution Date, then fromand after the Contribution 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 Group) entitled thereto {at the expense of the Person entitled thereto) and (i) the party mtended to
assume such Liability shall, or shall cause the applicable member of its Group to, pay or reimburse the party (or the relevant
member of its Group) retaining such Liability for all amounts paid or incumred i connection with the retention of such Liability.
In addition, the party retaining such Asset or Liability (or relevant member of its Group) shall {or shall cause such member in its
Group to) treat, insofar as reasonably possible and to the extent permitted by applicable Law, such Asset or Liability in the
ordinary course of business in accordance with past practice and take such other actions as may be reasonably requested by
the party to which such Asset or Liability is to be
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transferred or assumed 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 Confribution Date as contemplated hereby and so that all the
benefits and burdens relating to such Asset or Liability, including possession, use, risk of loss, potential for gam, and
dominion, control and command over such Asset or Liability, are to inure fromand afier the Contribution 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 deemed to have acquired
complete and sole beneficial ownership over all of the Assets, together with all rights, powers and privileges incident thereto,
and shall be deemed to have assumed in accordance with the terms of this Agreement all ofthe Liabilities, and all duties,
obligations and responsibilities mcident thereto, which such party is entitled to acquire or required to assume 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 Contribution Date until the earlier of (i) the time such capital
stock or other equity interests are conveyed to the Company or any of its Subsidiaries and (if) 24 months following the
Effective Date, Pfizer, or the meniber of the Pfizer Group that directly or indirectly owns such capital stock or other equity
interests, shall cause the applicable Transferred Entity not to declare or pay any dividends or other distributions, except as
required by applicable Law, to Pfizer or any other member of the Pfizer Group and shall cause such Transferred Entity not to
redeem, repurchase or otherwise acquire any of'its capital stock or other equity interests. In such case that the applicable
Transferred Entity (i) shall so declare or pay any dividend or other distribution, 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
Subsidiary of the Company designated by the Company and reasonably acceptable to Pfizer or (i) shall so redeem, repurchase
or otherwise acquire any of its capital stock or other equity interest, then Pfizer or the member ofthe 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, Govemmmental Approvals and/or conditions or facts, the absence, non-satisfaction or
existence 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, assignment or novation of the applicable Asset or Liability shall be effected in
accordance with and subject to the terms of this ‘Agreement and/or the applicable Ancillary Agreement as prompily as
practicable after the receipt of such Consents, Govemmental Approvals, satisfaction of such conditions or realization of such
facts.

Section 2.06. Termination of Agreements. (a) Except as set forth in Section 2.06(b), in furtherance of the releases and other
provisions of Section 4.01 hereof, the Company 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, arrangements, commitments or
understandings (including all mtercompany accounts payable or accounts receivable between a member of the Pfizer Group, on
the one hand, and a member of the Company Group, on the other hand (“Intercompany Accounts™) accrued as of the Effective
Date), whether or not m
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writing, between or among the Company and any Person in the Company Group, on the one hand, and Pfizer and any Person n
the Pfizer Group, on the other hand, effective as of the Effective Date. No such terminated agreement. amangement,
comimitment, understanding or Intercompany Account {including any provision thereof which purports to survive termination)
shall be of any further force or effect after the Effective Date. Each 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 ofthe following agreements, arrangements, commitments,
understandings or Intercompany Accounts (or to any of the provisions thereof): (i) this Agreement, the Local Separation
Agreervents and the Ancillary Agreements (and each other agreement or instrument expressly contemplated 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, arangements, commitmenis or understandings set forth or described
on Schedule 2.06(b)(ii); (iii) any agreements, arrangements, commitments 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 contemmplates will survive the Effective Date.

Section 2.07. Documents Relatin Other Transfers of Assets and Ass tion of Liabilities. In furtherance of the
assignment, transfer and conveyance of Animal Health Assets and the assumption of Animal Health Liabilities set forth m
Section 2.01(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, assignments of Coniracts and other instruments of transfer, conveyance and assignment (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 Subsidiades’ right, title and interest in and to the Animal Health Asseis to the Company, and (ii) the
Company shall execute and deliver, to Plizer and shall cause its Subsidiaries to execute and dehiver, such bills of sale, stock
powers, certificates of'title, assumptions of Contracts and other instruments of assumption (collectively, the “Additional
Company Transfer Documents”, and together with the Additional Pfizer Transfer Documents, the “Additional Transfer
Documents”} as and to the estent 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 Trans fer Documents shall exclude the
Local Separation Agreements.

Section 2.08. Bank Accounts: Cash Balances. (a) To the extent not completed prior to the Effective Date, Pfizer and the
Company each agrees to take, or cause the respective members of thelr respective Groups to take, at or prior to the Effective
Date, all actions necessary to amend all Contracis goveming each bank and brokerage account owned by the Company or any
other member of the Company Group (collectively, the “Conmany Accounts™) so that such Company Accounts, if linked
(whether by automatic withdmwal, automatic deposit or any other authonzation to transfer funds fromor to, heremafter
“linked™) to any bank or brokerage account owned by Pfizer or any other member of the Pfizer Gronp (collectively, the “Pfizer
Accounts™) are de-linked fromthe Pfizer Accounts.
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(b) It is intended that, following consummation ofthe actions contemplated by Section 2.08(a), the Company and Pfizer
will maintain separate bank accounts and separate cash management processes.

(c) With respect to any outstanding checks issued by Pfizer, the Company, 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 members 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 apd
benefit of the party entitled thereto and, promptly upon receipt by such party of any such payment or reimbursement, such
party shall pay over, or shall cause the applicable member of its Group to pay over to the other party the amount of such
payment or reimbursement without right of set-off.

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

Section 2.10. Shared Contracts. (a) Subject to Section 2.10{d) and other than with respect to the provision of Services
under the Transitional Services Agreement or Shared Contracts that are sublicensed to the Company and other Persons in the
Company Group pursuant to the Patent and Know-How License Agreement (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
Company Group the benefits and rights under Shared Contracts to the extent such benefits and nights have historcally been
and curently are provided to the Animal Health Business. With respect to any Shared Contracts made available to the
Company Group pursuant to this Section 2.10(a), (i) no Person m the Company Group shall take any action, or refram 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 ai the
Effective Date and (ii) each Person m the Company Group shall reasonably cooperate with Pfizer and, at Pfizer’s reasonable
request, take such actions that are pemmussible 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
Coniract 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 exclusively in respect of a benefit received by one party orits Group, the party or Group
receiving such benefit shall be responsible for such Liability and (i) second, if a Liability cannot be exclusively allocated to one
party or its Group under clanse (i) above, such Liability shall be allocated among 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 of or resulting fromsuch party’s or Group’s breach of the relevant Shared Contract.

(¢) If Pfizer or any member of the Pfizer Group, on the one hand, or the Company or any member of the Company Group, on
the other hand, receives any benefit or payment under any Shared Contract which was intended for the other party orits
Group, Pfizer, on the one hand, or the Company, on the other hand, will use its respective commercially reasonable efforts, or
will cause any member of'its Group to use 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 counterparty o each
Shared Contract to enter into 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 make 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
(i) Liabilities arising out of the failure of the Company to obtain any replacement contract.

Section 2.11. Financing Amaneerents: Contgbution Paviment. (a) Pror to or concurmrently with the Contribution, the
Company entered into the Company Financing Arrangements. To the extent applicable and to the extent not undertaken and
compleied 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 all obligations under the Company Financmg Ammangements and the full release 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-Equity Exchange, the Company shall make the Contribution Payment to
Pfizer.

Section 2.12. Disclaimer of Representations and Warranties. {a) EACH OF PFIZER (ON BEHALF OF ITSELF AND EACH
PERSON IN THE PFIZER GROUP) AND THE COMPANY (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 ANCILLARY AGREEMENT, ANY LOCAL SEPARATION AGREEMENT OR ANY OTHER A GREEMENT
OR DOCUMENT CONTEMPLATED 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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EXPRESS OR IMPLIED, AS TO THE ASSETS, BUSINESSES OR LIABILITIES TRANSFERRED OR ASSUMED AS
CONTEMPILATED 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
MATTER CONCERNING, ANY ASSETS OF SUCHPARTY, OR AS TO THE ABSENCE OF ANY DEFENSES OR RIGHT OF
SETOFF OR FREEDOM FROM COUNTERCLAIM WITH RESPECT TO ANY CLAIM OR OTHER ASSET, INCLUDING ANY
ACCOUNTS RECEIVABLE, OF ANY PARTY, OR AS TO THE LEGAL SUFFICIENCY OF ANY ASSIGNMENT, DOCUMENT,
CERTIFICATE OR INSTRUMENT DELIVERED HEREUNDER TO CONVEY TITLE TO ANY ASSET OR THING OF VALUE
UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR THEREOF. EXCEPT AS MAY EXPRESSLY BE SET FORTH
HEREIN, ALL SUCH ASSETS ARE BEING TRANSFERRED ON AN “AS I8, “WHERE IS” BASIS (AND, IN THE CASE OF
ANY REAL PROPERTY, BY MEANS OF A QUITCLAIM OR SIMILAR FORM 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 MARKETABLE TITLE,
FREE AND CLEAR OF ANY LIEN, ENCUMBRANCE, CHARGE, ASSESSMENT OR OTHER ADVERSE CLAIM, AND (IT) ANY
NECESSARY CONSENTS OR GOVERNMENTAL APPROVALS ARE NOT OBTAINED OR THAT ANY REQUIREMENTS OF
LAWS OR JUDGMENTS ARE NOT COMPLIED WITH, AL WARRANTIES OF HABITABILITY, MERCHANTABILITY,
FITNESS FOR ANY PARTICULAR PURPOSE, FUNCTION, ENVIRONMENTAL CONDITION, OPERATIONAL CONDITION,
NON-INFRINGEMENT, VALIDITY AND ENFORCEABILITY AND ALL OTHER WARRANTIES ARISING UNDER THE
UNIFORM COMMERCIAL CODE (OR SIMILAR NON-U.S. LAWS) ARE HEREBY DISCLAIMED.

Section 2.13. Guarantees. (a) Pfizer and the Company shall each use their commercially reasonable efforts to cause a
member of the Company Group to be substituted in all respects for a member of the Piizer Group, as applicable, and for the
members ofthe Pfizer Group, as applicable, to be otherwise removed or released, effective as of the Effective Date. in respect of
all obligations of any member of the Company Group under each guarantee, indenmity, surety bond, letter of credit and leiter of
comfort {each, a “Guarantee”), given or obtained by any member of the Pfizer Group for the benefit of any member of the
Company Group or the Animal Health Business. If Pfizer and the Company have been unable to effect any such substitution,
removal, release and termination with 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 as soon as reasonably practicable atter the
Effective Date; provided that from and afier Effective Date, the Company shall indenmify against, hold hamiless and promptly
reimburse the members of the Pfizer Group for any payments made by members of the Pfizer Group and for any and all Liabilities
of the members of the Pfizer Group 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 shallhave 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 Company Group,
as applicable, to be otherwise removed or released, effective as of the Effective Date, in respect of all obligations of any member
of the Pfizer Group under each Guarantee, given or obtained by any member of the Company Group for the benefit of any
member of the Pfizer Group or the Pfizer Business. If Piizer and the Company have been unable to effect any such substitution,
removal, release and termination with respect to any such Guarantee by the Effective Date then, following the Effective Date,
Pfizer shall effect such substitution, removal, release and termination as soon as reasonably practicable afier the Effective Date;
provided that fromand afier Effective Date, Pfizer shall indemmnify against, hold harmless and prompily remburse the members
of the Company Group for any payments made by members of the Company Group and for the Liabilities of the members of the
Company Group arising out of, o7 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 perfonmance 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)).

Section 2.14. Novation of Animal Health Liabilities. (a) The Company 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, approval, release or
amendment requested by Pfizer required to novate or assign to the applicable Person in the Company Group &l obligations
under agreements, leases, licenses and other obligations or Liabilities of any nature whatsoever that constitute Anirmal Health
Liabilities (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 Plizer nor
the Company shall be obligated to pay any consideration therefor to any third party fromwhomsuch consents, approvals,
substitutions, amendments and releases are requested; provided, further, however, that any legal fees or other administrative
costs associated with obtaining such consents, approvals, substitution, amendments and releases shall be bome 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 appiicable Person in the Pfizer Group shall coutinue to be bound by such agreements, leascs,
licenses and other obligations that constitute Animal Health Liabilities and, unless not permitted by Law or the terms thersof.
the Company shall, as agent or subcontractor for Pfizer or such other Person, as the case may be, pay, performand 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 afier the Effective Date. The Company shall indermify each Plizer Indenmitee, and hold each of
themharmless against any Liabilities arising in connection therewith. Pfizer shall, 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 orany Person in
the Pfizer 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
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become assignable or able to be novated, Pfizer 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 its Group 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 te cause to be
obtained, as soon as practicable following the Effective Date, any consent, substitution, approval, release 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 ammangements other than any Person in the Pfizer Group, so that, in any such case, the Persons m
the Pfizer Group 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 fromwhom such consents, approvals, substitutions,
amendments and releases are requested; provided, further, however, that any legal fees or other administrative costs
associated with obtaining such consents, approvals, substitution, amendments and releases shall be bome by the Pfizer.

(b) If Pfizer is unable to obtai, or to cause to be obtained, any such required consent, substitution, approval, release or
amendment, the applicable Person in the Cormpany Group shall continue to be bound by such agreements, leases, licenses and
other obligations and, unless not permitted by Law or the terms thereof, Plizer 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 fromand after the Effective Date. Pfizer shall ndemnify each
Company Indemmniiee and hold each of thembarmless 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, fights and other consideration received
by ii 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 obtaimed or such agreement, lease, license or other rights or obligations shall otherwise
beconk assignable or able to be novated, the Company shall thereafier assign, or cause to be assigned, all its rights,
obligations and other Liabilities thereunder or any rights or obligations ofany Person in the Company Group to Pfizer or to
another Person in the Pfizer Group specified by Plizer without payment of further consideration and Pfizer, without the payrent
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 programto be established by the Company at its expense, and shallno
longer have rights to claimcoverage 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 Affiliaies cease to hold in excess of 50% of the outstanding shares of Company
Common Stock pursuant to the Distribution or Other Disposition
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(the “Coverage End Date™), the coverage under all Shared Policies shall continue in force only for the benefit of Pfizer and its
Affiliates and not for the benefii of the Company or any of its Affiliates except for such policies owned by the Transfemred
Entities. Effective frornand after the Coverage End Date, the Company shall arrange for ks own insurance policies with respect
to the Animal Health Business covering all periods (whether prior to or following the Effective Date) and agrees not to seek,
through any means, benefit fromany of Pfizer’s or its Affiliates’ insurance policies that may provide coverage for clains
relating m 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-
msurance, captive insurance or similar program) cover Animal HHealth Liabilities reported after the Effective Date and before the
Coverage End Date, with respect to an occmirence prior to the Coverage End Date, under an occumence-based or claims-made
policy (collectively, “Covered Clains™), then the members of the Cormpany Group may claim coverage for such Covered Claims
under such Shared Policies, control the prosecution and defense of such Covered Claims and recelve any msurance
recoverables with respect thereto, without any prejudice or Limitation to Pfizer seeking insurance under the Shared Policies for
its own claims. A fter the Effeciive Date, Pfizer shall procure and administer the Shared Policies, provided that such
administration shall in no way limit, inhib or preclude the right of the members ofthe Company Group to insurance coverage
thereunder in accordance with this Section 2.16(b). in each case, with respect fo Covered Claims. The Company shall promptly
notify Pfizer of any Covered Claims, and Pfizer agrees to reasonably cooperate with the Company conceming the pursuit by the
Company of any such Covered Claim, in each case at the expense of the Company (to the extent such expenses are not covered
by the applicable Shared Policies).

(c) The Company shall be responsible for complymng with terms of the'Shared Policies to obtain coverage for such
Covered Clains, including if the Shared Policy requires any payments to be made in connection therewith (including self-
insured retentions or deductibles), and the Company shall make any such required paymenis and maintain any required or
appropriate accruals or reserves for such Covered Claims. Any proceeds received by Plizer from any imsurance carrier that
relate to Covered Claims shall be paid promptly to the Company. In the event that Covered Claims relate to the same occurmrence
for which Pfizer is seeking coverage under such Shared Policies and for which the parties have a shared defense, the Company
and Pfizer 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. In 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 members of the Company
Group, amounts due under such Shared Policy shall be paid on a first come first served basis, and any amounts simmultancously
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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ARTICLEIN
LIPO ACTIONS P GTHEIPO: O TRANS ACTIONS

Section 3.01. The Debt-for-Equity 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 Deb({-for-Fquity Exchange. In furtherance thereof, to
the extent not undertaken and completed prior to the execution of this Agreement, the Company shall enter into the Debt-for-
Equity Exchange Agreement, in formand 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 IPQ. In furtherance thereof, to the extent not undertaken and completed prior to the execution of this
Agreement:

(a) The Company shall file the IPO Registration Staterment, and such amendments or supplements thereto, as may be
necessary in order to cause the same to become and remain effective as required by the Equity Underwriting A greement, the
Commmission and applicable Law, including federal, state or foreign securities Laws. The Company shall also cooperate n
preparing, filing with the Commission and causing to become effective a registration statement registering the Class A Common
Stock under the Exchange Act, and any registration statements or amendments thereof that are required to reflect the
establishment 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 Agreements.

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

(c) The Company shall use its commercially reasonable efforts to take all such action as may be necessary or appropriate
under state securities and blue sky laws ofthe 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 Equity Underwriters shall deemnecessary or desirable in connection with the IPQ.

{(¢) 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 Comuron Stock to be issued in the [PO and the timing of the IPO and
will, at any such party’s request, promptly take any and all actions necessary or desirable to consummate the IPO as
contemplated by the [PO Registration Statement and the Equity Underwriting Agreement.

. (f) The Company shall prepare, file and use its commercially reasonable efforts to seek to make effective an application for
listing ofthe Class A Commmon Stock issued in the IPO on the [—].
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Section 3.03. Proceeds ofthe [PO. The IPO shall be effected to permit the Equity Underwriters to sell all or a portion of the
Class A Common Stock that the Debt-for-Equity Exchange Parties receive m the Debt-for-Equity Exchange. Accordingly, the
Debt-for-Equity Exchange Parties will receive any cash proceeds flom such sale of Class A Commnon Stock in the IPO.

Section 3.04. Charter: Bv-laws. Prior to the effectiveness of the IPO Registration Statement, 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
of Incorporation of the Company substantially in the formattached as Exhibit A and the Amended and Restated By-laws of the
Company substantially in the formattached as Exhibit B.

Section 3.05. The Distnbution or Other Disposition.

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

(b) The Company shall cooperate with Pfizer in all respects to accomplish the Distribution or Other Disposition and shall,
at Pfizer’s direction, promptly take any and all actions necessary or desirable to effect the Distribution or Other Disposition,
mchiding, without limitation, the registration under the Securities Act ofihe offering of Class B Cormmon Stock on an
appropriate registration form or forms to be designated by Pfizer and the filing of any necessary documents pursuant to the
Exchange Act. Pfizer shall select any investment bank, manager, underwriter or dealer manager in connection with the
Distribution or Other Disposition, as well as any financial pranter, solicitation and/or exchange agent and financial, legal,
accounting, taxand other advisors and service providers in connection with the Distribution or Other Disposition, as
applicable. The Company and Pfizer, as the case may be, will provide to the exchange agent all share certificates and any
mformation required in order to complete the Distribution or Other Disposition. ‘

Section 3.06. Company Conmnon Stock. Notwithstanding anything to the contrary herein, if at any time all shares of Class
B Common Stock are converted mto Class A Common Stock, then fromand after such time, all references herein to Class A
Common Stock or Class B Common Stock shall be deemed to be references to Company Commen Stock.
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ARTICLELV
TUTUAL ASES: IND CATION

Section 4.01. Release of Pre-Closing Claims. (a) Except as provided in Section 4.01(c) and Section 4.03, effective as of the
Fffective Date, the Company does hereby, for itself and for each member of the 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 member of the Company Group (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 time 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, m 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 contribution 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 activities to implement the
Transactions and any of the other transactions contemplated hereunder, and under any of the Ancillary Agreements and
pursuant to the Plan of Reorganization.

{b) Except as provided in Section 4.01(c) and Section 4.02, effective as of the Effective Date, Pfizer does hereby, for ttself
and for each member ofthe Pfizer Group as of the Effective Date and their respective successors and assigns and all Persons
who at any time pror to the Effective Date, have been directors, officers, agents or employees of any member of the Pfizer
Group (in each case, in their respective capacities as such), remise, release and forever discharge the Company and each
member of the Company Group 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 respeciive capacities as such), and their respective heirs, executors, admmnistrators successors and assigns, fromany
and all Liabilities whatsoever, whether at law or in equity (including any rights of contribution or recovery), whether arising
under any Contract, by operation of Law or otherwise, including for fraud, existing or arising from any acts or events occuming
or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or aileged 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 ofthe Ancillary Agreements and pursuant
to the Plan of Reorganization.

(c) Nothing contained in Section 4.01(a} or (b) shall () 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 terminate as of the Effective Date, m each case in accordance with its termms or (y) release any Person
from:

(i) any Liability provided in or resulting fromany Contract among 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 terminate as of the Effective Date;
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(i) any Liability assumed orretained by, or trapsferred, assigned or allocated to the Group of which such Person is a
member in accordance with, or any other Liability of any Person in any Group under, this Agreement, any Local Separation
Agreement or any Ancillary Agreement, ncleding (A) with respect to the Company, any Animal Health Liability and (B) with
respect to Pfizer, any Excluded Liability;

(iif) any Liability provided in or resulting from any Contract or understanding that is entered into after the Effective
Date between a member of the Pfizer Group, on the one hand, and a member of the Company Group, on the other hand;

(iv) any Liability that the parties may have with respect to claim for tndemmification, recovery or contribution brought
pursuant to this Agreement or any Ancillary Agreement, which Liability shall be governed by the provisions of this Article IV
ot, if applicable, the appropriate provisions of the Ancillary Agreements; or

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

In addition, nothing contained in Section 4.01(a) shall release Plizer from indermifying any director, officer or
employee of the Company who was a director, officer or employee of Pfizer or any of its Affiliates on or prior to the Effective
Date, to the extent 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 indenmification pursuant to obligations existing prior to the Effective Date, it being understood that
if the underlying obligation giving rise to such Action is an Animal 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 IV.

(d) The Company shall not, and shall not perrmit any Person i the Company Group, to make any claim or demand, or
conmrence any Action asserting any claim or demand, including any claim of contribution, recovery or any indemnification,
against Pfizer or any Person in the Pfizer Group, or any other Person released pursuant to Section 4.01(a), with respect to any
Liabilities released pursuant to Section 4.01(a). Pfizer shall not, and shall not permit any Person in the Pfizer Group, to make any
claimor demand, or conmrence any Action asserting any clawn or demand, including any claim of contribution, recovery or any
indemnification agamst the Company or any Person in the Company Group, or any other Person released pursuant to
Section 4.01(b), with respect to any Liabilities released pursuant to Section 4.01(b).

(e) It is the intent of each of Pfizer and the Company, by virtue of the provisions ofthis Section 4.01, to provide fora full
and complete release and discharge of all Liabilities existing or arising fromall acts and events occurring or failing to oceur or
alleged to have occurred or to have failed to occur and all conditions existing or alleged to have existed in each

39

waww.sec.govArchives/edgar/data/1555280/000119312512463564/d381653dex101.htm

3975



6/4/13 Form of Global Separation Agreement

f—

case on or before the Effective Date, between or among the Companty 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
oralleged to exist between or among any such Persons on or before the Effective Date), except as expressly set forth in

Section 4.01(c). At any time, 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.

(D) If any Person associated with either Pfizer or the Company (mcluding 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 indemnify the other party against such Action in accordance with the provisions set forth in this Article TV.

Section 4.02. [ndenmification by the anv. Except as provided in Section 4.04, the Company shall ndemmify, defend
and hold harmless each member of the Pfizer Group and each of their A ffiliates and each member 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
ofthe foregoing (collectively, the “Pfizer Indemnitees™), from and against any and all Losses of the Pfizer Indemmitees relating
to, ansing out of or resuliing from any of the following items (without duplication and including any such Losses arising by
way of setoff, counterclaimor defense or enforcement of any Lien):

(i) all Anirpal Health Liabilities;

(i) anv untrue statement or alleged untrue statement of a matenal 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 Docurmeni with respect to the IPO other than any such statement or omission in the
Disclosure Document fumished by Pfizer solely in respect of Pfizer expressly foruse in the Disclosure Document; and

(111} any breach by the Company or any Person in the Company Group of this Agreement, any Local Separation
Agreement or any Ancillary Agreement, unless such Ancillary Agreement expressly provides for separate indemuification
therein, in which case, any such indermification claims may be made thereunder.

Notwithstanding anything to the contrary herein, in no event will any Pfizer Indemnitee have the right to seek
indemmification fromany 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. Indemnification by Pfizer. Except as provided in Section 4.04, Piizer shall indermmify, 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 hens, executors, successors and
assigns of any of the foregoing (collectively, the “Company Indemnitees™), fromand agamnst any and all
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Losses of the Company Indemnitees 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 Liabibities; and

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

Notwithstanding anything to the contrary herein, in no event will any Company Indemnitee have the right to seek
indemnification from any Person in the Pfizer Group 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. Indemmification Oblications Net of Insurance Proceeds and Other Amounts. (2) The parties intend that any

Loss subject to indermification or reimbursement pursuant to this Article IV will be net of Insurance Proceeds that actually
reduce the amount of the Loss. Accordingly, the amount which any party (an “Indemmifving Party™) is required to pay to any
Person entitled to mdemaification hereunder {an “Indemnitee™) will be reduced by any Insurance Proceeds theretofore actually
recovered by or on behalf of the Indenmitee in respect of the related Loss. If an Indenmitee receives a payment (an “Indemmity
Pavment”) required by this Agreement from an Indenmifying Party in respect of any Loss and subsequently receives Insurance
Proceeds, then the Indemnitee will pay to the Indenmifying Party an amount equal to the excess of the Indemmity Payment
received over the amount of the Indemmity Payment that would have been due if the Insurance Proceeds had been received,
realized or recovered before the Indenmity Payment was made.

(b) An insurer who would otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect
thereto or, solely by virtue of the indemmification 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 ndemnification provisions) by virtue of the
mdemnification provisions heweof. Nothing contained in this Agreement or any Ancillary Agreement shall obligate any Person
m any Group to seek to collect or recover any Insurance Proceeds.

(c) Any Indemmity Payment made by the Company shall be increased as necessary so that afier making all payments in
respect to Taxes imposed on or attributable to such Indenmity Payment, each Pfizer Indemmitee receives an amount equal to the
sum it would have received had no such Taxes been imposed. Any Indemmity Payment made by Pfizer shall be increased as
necessary so that after making all payments in respect to Taxes imposed on or attributable to such Indemnity Payment, each
Company Indemnitee receives an amount eq@al to the sum 1t would have received had no such Taxes been imposed.

(d) If an indemnification claimis covered by the indemmification provisions of an Ancillary Agreement, the claimshall be
made under the Ancillary Agreement to the extent applicable and the provisions thereof shall govern such claim In no event
shall any party be entitled to double recovery from the indemmification provisions of this Agreement and any Ancillary
A greement.
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Section 4.05. Procedures for Indemmification of Third Party Claims. (a) If an Indenmitee shall receive notice or otherwise
learn ofthe assertion by a Person (including any Govemmental Authority) who is not a Person in the Pfizer Group or the
Company Group of any claim or of the commencement by any such Person of any Action with respect to which an
Indemmifying Party may be obligated to provide indemnification to such Indermnitee pursuant to Section 4.02 or Section 4.03, or
any other Section ofthis Agreement (collectively, a “Third Partv Claim”), such Indemnitee shall give such Indemnifying Party
written notice thereof as pronptly as practicable (and in any event within forty-five (45) days) after becoming aware of such
Third Party Claim. Any such notice shall describe the Third Party Claim in reasonable detail. Notwithstanding the foregoing,
the failure of any Indemnitee 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 the extent, and only to the extent, that such Indenmifying
Party is materially prejudiced by such failure to give notice.

(b) An Indemnifying Party may elect (but shall not be required) to defend, at such Indemnifying Party’s own expense and
by such Indenmifying Party’s own counsel {(which counsel shall be reasonably satisfactory to the Indemnitee), any Third Party
Claim; provided that the Indemmifying Pariy shall not be entitled to defend and shall pay the reasonable fees and expenses of
one separate counsel for all ndemmnitees if the claim for indemnification relates to or arises in connection with any critminal
action, mdictment or allegation. Within forty-five (45) days ‘after the receipt of notice from an Indenmitee in accordance with
Section 4.05(a) (or sooner, if the nature of such Third Party Claim so requires), the [ndemnifying Party shall notify the
Indemmitee of its election whether the Indenmifying Party will assume responsibility for defending such Third Party Claim,
which election shall specify any reservations or exceptions to its defense. After notice froman Indenmifying Party to an
Indemmitee of'its election to assume the defense of a Third Party Claim, such Indenmitee shall have the right to employ separate
counsel and to participate in {but not control) the defense, compromise, or settlement thereof, but the fees and expenses of
such counsel shall be the expense of such Indemnitee; provided, however, m the event that (i) the Indemnifying Party has
elected to assume the defense of the Third Party Claimbut has specified, and continues 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 Indemnitees shall be borne by the Indemnifying Party.

(¢) if an Indenmifying Party elects not to assume responsibility for defending a Third Party Claim, or fails to notify an
Indemnitee of its election as provided in Section 4.05(b), such Indemnitee may defend such Third Party Claim at the cost and
expense of the Indenmifying Party. Any legal fees and expenses incurred by the Indemmnitee in connection with defending such
claimshall be paid by the Indermnifying Party at the then applicable regular rates charged by counsel, without regard to any flat
fee or special fee arrangement otherwise in effect between such counsel and the Indenmitee.
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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 may setile or compromise any Third Party Claim without the consent of the Indemmifying
Party. If an Indenmifying Party has failed to assume 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 Claimthat the
Indemmifying Party was not consulied in the defense thereof, that such Indemnifying Party’s views or opinions as to the
conduct of such defense were not accepted or adopted, that such Indennifymg Party does not approve of the quality or
manner of the defense thereof or that such Third Party Claimwas incurred by reason of a settlement rather than by a judgment
or other determination 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
settiement of the Third Party Claim without the consent of the Indemmitee if the effect thereofis (1) to penmit any injunction,
declaratory judgment, other order or other non-monetary reliefto be entered, directly or indirectly, against any Indemmitee or
(i) to ascribe any fault on any Indermmitee in connection with such defense.

(f) Notwithstanding the foregoing, the Indemmifying Party shall not, without the pror written consent of the Indemnitee,
settle or compromise any Third Party Claim 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 Indenmitee of a written release from all Liability in
respect of such Third Party Claim.

Section 4.06. Additional Matters. (a) Any claimon account of a Loss which does not result froma Third Party Claim shall
be asserted by written notice given by the Indenmiice to the related Indemmifying Party. Such Indemnifying Party shallhave a
period of thirty (30) days afier the receipt of such notice within which to respond thereto. If such Indenmifying Party does not
respond within such 30-day perod, such Indemmnifying Party shall be deemed to have refused to accept responsibility to make
payment. If such Indemnifying Party does not respond within such 30-day period or rejects such claimin whole or in part, such
Indemnitee shall be free to pursue such remedies as may be available to such Indemmitee as contemplated by this Agreement.

{b) In the event of payment by or on behalf of any Indenmifying Party to any Indermites in connection with any Third
Party Claim, such Indermnifying Party shall be subrogated to and shall stand in the place of such Indermitee as to any events or
circumstances in respect of which such Indemnitee may have any right, defense or claimrelating to such Third Party Claim
against any claimant or plaintiff asserting such Third Party Claim or against any other Person. Such Indemnitee shall cooperate
with such Indemnifying Party in a reasonable manner, and at the cost and expense of such Indemnifying Party, in prosecuting
anty subrogated right, defense or claim.

(c) In the event of an Action in which the Indemnifying Party is not a named defendant, if either the Indenmitee or
Indemmifying Party shall so request, the parties shall endeavor to substitute the Indemmifying 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 named defendant shall allow the Indemmifying Party to manage the Action as set forth i this Section, and
the Indemnilying Party shall fully indermify the named defendant against all costs of defending the Action (including court
costs, sanctions imposed by a court, atiomeys’ fees, experts fees and all other exiernal expenses), the costs of any judgment or
sctilerrent, and the cost of any interest or penalties relating to any judgment or settlement with respect to such Third Party
Claim.

Section 4.07. Medicare Reporting. The Parties acknowledge that the resolution of any Third Party Claim (subject to this
Agreement) by way of a settlement, judgment, award or other payment to or on behalf of a Medicare beneficiary where medical
expenses are claimed orreleased may impose reporting obligations pursuant to Section 111 of the Medicare, Medicaid and
SCHIP Extension Act of 2007 (MMSEA), and the regulations and program guidance then in effect (“Section 111 Report™).
Accordingly, so that the Indemmitee can timely and effectively investigate and discharge its reporting obligations, if any, to the
Centers for Medicare and Medicaid Services (“CMS”), the Indernifying Party agrees to: .

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

(b) Notify the Indemnitee 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 Indemmitee identifying information on the proposed plamniiff or claimant-recipient, and such
other nformation as may be required, to enable the Indenmnitee to ascertain whether a Section 111 Report will be required. if
Medicare’s interests are implicated by the terms of the proposed settlement, judgment, award or other payment, the Indemnitee
shall also have the right to suggest proposed temms and processes for the expected payment that will address and protect the
Indemnitee’s interests under Section 111 and the Medicare Secondary Payer Act.

(c) Subject to the tems of this Article IV, indemnify, defend, repay and hold harmless the Indemmnitee for any Liabilities
(inctuding double damages) for delayed or defective reporting to CMS under Section 111 in the event that the Indenmifying
Party fails to timely provide the notice set forth i this Section 4.07.

Section 4.08. Remedies Cunmlative. The remedies provided in this Article IV shall be curmilative and, subject to the
provisions of Article VI, shall not preclude assertion by any Indemmitee of any other rights orthe secking of any and all other
remedies agamst any Indemmifying Party.

Section 4.09. Survival of mdemnities. The indemnity and contribution 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 Indemnitee; and (i) the
knowledge by the Indemnitee of Liabilities for which it might be entitled to indemmification or contribution hereunder. The
rights and obligations of each of Pfizer and the Company and thefr respective Indenmitees 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.

44

www.sec.govArchives/edg ar/data/1555280/000119312512463564/d381653dex101.htm 44175



6/4113 Form of Global Separation Agreement

Section 4.10. Special Damages. NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT OR ANY
ANCILLARY AGREEMENT TO THE CONTRARY, IN NO EVENT WILL EITHER PARTY OR ANY OF ITS GROUP MEMBERS
BELIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT, COLLATERAL, CONSEQUENTIAL OR PUNITIVE DAMAGES OR
LOST PROFITS SUFFERED BY AN INDEMNIFIED PARTY, HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY, IN
CONNECTION WITH ANY DAMAGES ARISINGHEREUNDER OR THEREUNDER; PROVIDED, HOWEVER, THAT TO THE
EXTENT AN INDEMNIFIED PARTY IS REQUIRED TO PAY ANY SPECIAL, INCIDENTAL, INDIRECT, COLLATERAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES OR LOST PROFITS TO A PERSON WHO IS NOT A MEMBER OF EITHER
GROUP IN CONNECTION WITH A THIRD PARTY CLAIM, SUCH DAMA GES WILL CONSTITUTE DIRECT DAMA GES
AND NOT BE SUBJECT TO THE LIMITATION SET FORTH IN THIS SECTION 4.10.

ARTICLEYV
CERTAIN BUSINESS MATTERS

Section 5.01. No Restriction on etition. It is the explicit mtent 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 of business
activities which may be conducted by the parties hereto. Accoxdingly, 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 himitation on (1) the
ability of any party hereto to engage in any business or other activity which competes with the business of any other party
hereto or (ii) the ability of any party to engage in any specific line of business or engage in any business activity in any
specific geographic area.

Section 5.02. No Solicitation of Emplovees. For and during the twelve (12) month period following the date on which Pfizer
and its Affiliates cease to hold in excess of 50% of the outstanding shares of Company Common Stock pursuant to the
Distribution or Other Disposition, none of Pfizer, the Company or any member 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 varions means, including, but
not limited to, the use of advertisements in the media (including trade media) or the engagement of search finms to engage in
such searches); provided that the applicable party has not encouraged
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L

or advised such firm te approach any such employee; (i) any employee whose enployment 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
fromthe date of terrmnation of such enployee’s employment. 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 Nawes: Transitional Licenses.

(a) Retained Namges. 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 themselves out as having any
affifiation with the Pfizer 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, manuals, forms, websites, email, computer
software and other materials and systems; provided that, for a period of no more than three (3) years following the Effective
Date, (a) with respect to any imventory of products in the Company Group’s possession as of the Effective Date, the Company
Group shall be permitted to use such Retained Names 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 permitted to
contimue 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 longer required; provided further that, with respect
to the foregoing (b), if the Company Group has been diligent in its efforts to transition fromone or more Retained Narmes to
different Trademarks, but due to circumstances outside the Company Group’s reasonable control, the Company Group will not
be able to so transition by expiration of the three (3) year period, the Company Group may extend such period with respect to
such Retained Names for up to two additional pedods of twelve (12) months each so long as the Company Group remains
diligent with respect to such transition during such extension and upon Piizer’s request, provides written notice of the need for
any such extension. Any use by the Company Group of any of the Retained Names as permitted in this Section 5.03 is subject
to their use of the Retained Names in the same formand manner, and with standards of quality, of that in effect for the Retained
Names as of the Effective Date. The Company Group shali not use the Retained Names in a manmner 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 terminate the foregoing license, effective immediately, 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 Names. The Company shall indemnify and hold harmless Pfizer and s Affiliates for any Losses arising fromor
relating to the use by the Company Group of the Retained Names pursuant to this Section 5.03.

(b) Iransitional 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 having any affiliation with the Company Group, and (ii) strike over,
or otherwise obliterate all Transitional Names from the Excluded Assets and all assets and other materials owned by the Pfizer
Group, including any sales and product literature, business cards, schedules, stationery, packaging materials, displays, signs,
promotional materials, manuals, forms, websites, email, computer software and other materals and systems; provided that, fora
period of three (3) years following the Effective Date, (a) with respect to any inventory of products in the Pfizer Group’s
possession as of the Effective Date, the Pfizer Group shall be permitted to use such Transitional Names until such mventory 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 penxitted to continue to use such Transitional Names until the use of such Transitional
Names is no longer required under a Regulatory Approval and Pfizer shall coordinate with the Company and take such steps
reasonably necessary to obtain or change the applicable Regulatory Approval to ensure that the use of such Transitional
Names is no longer required; provided further that, with respect to the foregoing (b), if the Pfizer Group has been diligent in its
efforts to transition fromone 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) months
each so long as the Pfizer Group remains diligent with respect to such 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 same form and
manner, and with standards of quality, of that in effect for the Transitional Names as of the Effective Date. The Pfizer Group
shall not use the Transitional Names in a manner that may reflect negatively on such name and marks or on Pfizer or any of its
Affiliates. Without mitation to any other rernedies, the Company shall have the right to terminate the foregoing license,
effective immediately, if any of the Pfizer Group fails to comply with the foregoing terms and conditions or otherwise fails to
comply with any reasonable direction of the Company or any of its Affihates in relation to the use of the Transitional Names.
Pfizer shall indemnify and hold harmless the Company 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 Section 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 Transitional Names not in commerce, uses that would not cause confusion as to the
orgin of a good or service, and references to the Transitional Names in historical, tax, and similar records.

ARTICLEVI
EXCHANGE OF INFORMATION:; CONFIDENTIALITY

Section 6.01. Provisien of Corporate Records. As soon as practicable after the Effective Date, subject to the provisions of
this Section 6.01, Pfizer and the Company shall discuss and negotiate in good faith to agree to a plan to transition (i) to the
Company all Company Books and Records in the possession of Piizer or any member of the Pfizer Group, and (ii) to Pfizerall
Pfizer Books and Records in the possession of the Company or any member of the Company Group. The foregoing shall be
limited by the following:

(2) The transition of books and records shall require only deliveries of (i) specific and discrete books and records ora
reasonably limited class of items requested by the other party and (i} specific and discrete books and records identified by
either party in the ordinary course of business and determined by such party to be material to the other’s busimess. 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 ofits files.
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(b) Each party may retain copies of books 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 fumnish any books and records under this Section 6.01 if it reasonably believes
in good faith that doing so could materially 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 thereof which are subject to any
Law or confidentiality agreements which would by their terms prohibit such delivery; provided, however, that if requested by
the other party, such party shalluse 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 A greement with
respect to the sharing of information related to Specified Taxes.

Section 6.02. Ag nt for Exchange of Information: Archives. (a) Each of Pfizer 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 comply with reporting, disclosure, filing, record retention or other requirements imposed on the
requesting party (including under applicable securities or tax Laws) by a Govemmental Authority having jurisdiction over the
requesting party, (ii) foruse 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
(ii) subject to the foregoing clause (ii), 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 time) to Information that relates to
the business and operations of such Group that are located m archives retained or maintamed 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 information
and to the requirernents of an applicable state and/or federal regulation such as a Code of Conduct or Standard of Conduct, to
the personnel, properties and information 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 busmess prior to the Effective Date. The Company or Pfizer, as applicable, may obtain
copies (but not originals) at their own expense 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 time to time to
reflect rates then in effect) for the providing party generally. Nothing herein shall be deemed to restrict the access of the
providing party to any Infonmation or to impose any liability on the providing party if any such Information is not maintained or
preserved by such party.

(c) After the Effective Date, without limiting the parties’ rights and oblgations in Section 6.02 hereof, each of Pfizer and
the Company (i) shall maintain in effect at its own cost and expense adequate systems and controls to the extent necessary to
enable the Persons in the other Group to satisfy their respective reporting, accounting, audit and other obkgations, and
(i) shall provide, or cause to be provided, to the other party (in such formas the providing party retains such Information for
its own use) all financial and other data and Information in such party’s possession or control as such requesting party
determines necessary or advisable in order to prepare its financial statements and reports or filings with any Governmental
Authority.

{d) After the Effective Date, without limiting the parties” rights and obligations in Section 6.02 hereof, upon reasonable
written notice, the pariies shall fumnish or cause to be furnished to each other and their employees, counsel, auditors and
representatives reasonable access, during nermal business hours, to such Information 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 of 2002, or is reasonably necessary for financial reporting and accounting matters
(ncluding with respect to the preparation of any financial statements), letters of representation, reports or forms, the
preparation and filing of any Tax Retums or the defense of any Tax claim or assessment. Each party shall reimburse the other
for reasonable out-of-pocket costs and expenses incumred 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 distupt its normal 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.

(f) In the event any party reasonably determines that any such provision of Information could be commercially
detrimental, violate any Law or Contract, or result in the waiver any Privilege, the parties shall take all commercially reasonable
measures to permit the compliance with such obligations in a manner that avoids any such harm or consequence.

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

Section 6.04. Compensation for Providing Information. The party requesting access to Information agrees to reimburse the
other party for the reasonable costs, if any, of providing such access, including costs of salaries and benefits of employees
who are nvolved 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 incurred for the benefit of the requesting party.

Section 6.05. Record Retention. To facilitate the possible exchange of Information pursuant to this Article VI and other
provisions of'this Agreement after the Effective Date, the parties agree to use their cormmercially reasonable efforts to retain all
Information in their respective possession or control on the Effective Date in accordance with the policies of Piizer 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
avoidance 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 of its Group. Notwithstanding the foregoing, to the extent such
Information relates to Environmental Liabilities, such retention period shall be extended to the expmation of the applicable
statute of limitations (giving effect to any extensions thereof). Nothing in this Section 6.05 shall affect the rights and
obligations of any party to the Tax Matters Agreement with respect to TaxRecords.

Section 6.06. Limitations of Liabilitv. Except as otherwise provided in this Article VI, no party shall have any bability 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 Information is not provided, in
the absence of willful misconduct by the party requested 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 Agreeme roviding for Exchange of Information. 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 Agreement.

Section 6.08. Production of Witnesses: Records: Cooperation. (a) After the Effective Date, except in the case of any
Action involving or relating to a conflict or dispute between any member of the Pfizer Group, on the one hand, and any member
of the Company Group, on the other hand, each party hereto will use its commercially reasonable efforts to make available to
each other party, upon wriiten request, the then cumrent directors, officers, employees, other personnel and agents of the
Person in its respective Group as witnesses and any books, records or
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other documents within its control 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, employees, other personnel and agents) or books,
records or other documents may reasonably be required in connection with any Action m which mdemnification is or may
reasonably be expected to be sought that the requesting party may from time to time be mvolved. The requesting party shall
bear all costs and expenses in connection therewith.

{(b) If an Indemmifying Party or Indermmitee chooses to defend or to seek to compromise or settle any Third Party Claim, the
other party shall make available to such Indemmifying Party or Indenmitee, as applicable, upon written request then current
directors, officers, employees, other personnel and agents of the Persons in its respective Group as witnesses and any
Information within its control or possession, to the extent that any such Person (giving consideration to business demands of
such directors, officers, employees, other personnel and agents) or books, records or other documents may reasonably be
required in connection with such defense, settlement or compromise, or such prosecution, evaluation or pursuk, 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 mdemnification is or may reasonably be expected to be sought.

(d) The obligation of the parties to provide witnesses pursuant to this Section 6.08 is intended to be nterpreted m a
manner so as to facilitate cooperation and shall include the obligation to provide as witnesses emmployees and other officers
without regard to whether the wiiness or the employer 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 nmtually acceptable joint
defense agreement so as to maintain to the extent practicable any applicable attomey-client privilege or work product inmminity
of any Person in any Group.

Section 6.09. Copfidentiality. {a) Subject to Scction 6.10, each of Pfizer and the Conpany (each, a “Receiving Party™), on
behalf of itself and each Person m its respective Group, agree to hold, and to cause its respective directors, officers, employees,
agents, accountants, counsel and other advisors and representatives to hold in strict confidence, with at least the same degree
of care that applies to the confidential and proprietary information of Pfizer pursuant to policies m effect as of the Effective
Date, all Information with respect to Pfizer, solely concerning the Animal Health Business (for which the Company shall be the
“Disclosing Party”) and with respect to the Company, conceming the Piizer Business (for which Pfizer shall be the “Disclosing
Party™) that is accessible to it, in its possession (including Information in its possession prior to the Effective Date) or
furnished by the Disclosing Party or any Person in its respective Group, or accessible to, in the possession 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 Agreement or otherwise, except, in each case, to the extent that such Information (1} is or becomes
part of the public domain through no breach of
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this Agreement by the Receiving Party or any of its Group, its respective directors, officers, employees, agents, accountants,
counsel and other advisors and representatives, (ii) information that was imdependently developed following the Effective Date
by employees or agents of the Receiving Party or any Person in its respective Group, its respective directors, officers,
employees, agents, accountants, counsel and other advisors and representatives who have not accessed orotherwise received
the applicable Information; provided that such independent development can be demonstraied 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 froma third
party who is not bound directly or indirectly by a duty of confidentiality to the Disclosing Party.

(b} Each party acknowledges that it and the other members of its Group may have in their possession confidential or
propretary 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 Group and their respective
representatives to hold, in strict confidence the confidential and proprietary information of third parties to which they or any
other member of their respective Gioups has access, in accordance with the tenms of any agreements entered into prior to the
Effective Date between one or more 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 Information (inchiding 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 requirernents of the preceding sentence have been satisfied i full.

(d) Notwithstanding anything to the contrary in this Article VI, (i) to the extent that an Ancillary A greement 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 Information shall be mamtained confidential on a basis that is more protective of such Information 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) a Party and the Persons in its respective Group shall have no right to use any
Information of the Disclosing Party unless otherwise provided for in this A greement, an Ancillary Agreement or Contract
between the Parties ora Person in its respective Group.

Section 6.10. Protective Amrangements. 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 appLcable 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 Group) 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 such other party in seeking any reasonable protective arrangements
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(including by seeking confidential treatment of such Information) 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
Information to the extent required by such Law (as so advised by counsel) or requested or required 'by such Govermnmental
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 of Legal Privileges. (a) Pfizer and the Company recognize that the members of their respective
groups possess and will possess information and advice that has been previously developed but is legally protected from
disclosure under legal privileges, such as the attorney-client privilege or work product exemption and other concepts oflegal
protection (“Privilege™). Fach party recognizes that they shall be jointly entitled to the Privilege with respect to such privileged
mformation and that each shall be entitled to maintain, preserve and assert for its own benefit all such imformation and advice,
but both parties shall ensure that such information is maintained so as to protect the Privileges with respect to the other party’s
mterest. To that end, neither party will knowingly waive or compromise any Privilege associated with such information and
advice without the prior written consent ofthe other party. In the event that privileged 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 of its
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 nformation relating to the Animal Health
Business as to which, but for the Contribution, either party would have been entitled to assert or did assert the protection ofa
Pavilege, includmg (i) any and all information generated prior to the Effective Date but which, after the Contribution, is in the
possession of either party and (i) all information generated, received or arising after the Effective Date that refers to or relates
to information described 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 former employee of a party
has received any subpoena, dis coVery 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 information 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 fromthe other party to the production or disclosure of information that may be covered by a Privilege, each party
agrees that it will not produce or disclose any mmformation 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 of Company Books and Records and other Information to the Company, Plizer’s agreement to pernmit
the Company to obtain Information existing prior to the Effective Date, the Company’s transfer of Pfizer Books and Records
and other Information and the Company’s agreement to permii 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 orbe asserted by Pfizer or the Company, as the case
may be. The access to Information being granted pursuant to Section 6.02 hereof, the agreerent to provide witnesses and
ndividuals 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 6.11.

ARTICLE VI
FINANCIAL (4] OVENANTS

Section 7.01. Disclosure and Finagcial Controls. The Company agrees that, for so long as Piizer 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 nvestment in the Company under the equity method of accounting {determined in accordance with GAAP and
consistent with Comumission reporting requiremments ):

(a) Disclosure of Financial 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 intemal control over financial reporting as
defined in Exchange Act Rule 13a-15; the Company will cause each of its prmncipal 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 13a-14 and Item 601 of Regulation S-K; the Company will cause
its management to evaluate the Company’s disclosure controls and procedures and mtemal control over financial reporting
(ncluding 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 managenent’s
responsibilities for and evaluation of the Company’s disclosure controls and procedures and intemal control over financial
reporting (including, without himitation, 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 ltems 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 the Effective Date intemal systerns 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 permit 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 member of
the Company Group that could have a material effect on the Financial Statements is prevented or detected in a timely manner.
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(b) Eiscal Year. The Company will, and will cause each member of the Company Group organized in the U.S. to maintain a
fiscal year that commences and ends on the same calendar days as Pfizer’s fiscal year commences and ends, and to mamtain
monthly accounting periods that commence and end on the same calendar days as Pfizer’s monthly accounting periods
commence and end. The Company will, and will cause each menber of the Company Group organized 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 ofthe
comresponding Pfizer Group organized outside the U.S. commences and ends, and to maintain monthly accounting periods that
commence and end on the same calendar days as the monthly accounting periods of members of the corresponding Pfizer
Group organized outside the U.S. commrence and end.

(c) Monthly arterly Financial Information. The Company and each ofits Subsidiaries and Affiliates will deliver to
Pfizer an income statement and balance sheet on a monthly basis for the Company for such period in such format and detail as
Pfizer in accordance with Schedule 7.01(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 7.01(c) in such format and detail as Pfizer may request. The Company will be
responsible for reviewing its results and data and for mforming Pfizer immediately of any post-closing adjustments that come to
its attention. The Company mmust provide final sign-off of its results, using Pfizer materality, no later than seven (7) Business
Days afier the quarterly close period end for the income statement and no later than fourteen (14) Business Days after the
quarterly close period end for the balance sheet and supplemental data. A certification will be provided by the Controller and
Chief Financial Officer and President of the Company pertaining o the quarter financials and intemal controls no later than five
(5) Business Days prior to Pfizer’s filing of its quarterly financial statements with the Commission.

(d) Quarierly Financial Statements. As soon as practicable, in accordance with Schedule 7.01(d), the Company will deliver
to Pfizer drafts of (A) the consolidated financial statements of the Company Group (and notes ihereto) for such periods and for
the period from the beginning of the cument fiscal year to the end of such guarter, setting forth in each case in comparative
form for each such fiscal quarter of the Company the consolidated figures (and notes thereto) for the comresponding quarter
and periods of the previous fiscal year and all in reasonable detail and prepared in accordance with Article 10 of Regulation 5-X
and GAAP, and (B) a discussion and analysis by management of the Cormpany Group’s financial 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 with Item 303(b) of Regulation S-K;
provided, however, that the Company will deliver such information at such earlier time upon Pfizer’s written request with thirty
(30) days’ notice resulting from Pfizer'’s determination to accelerate the timing of the filing of its financial statements with the
Cormmission. 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 Conmmmission or otherwise makes such Quarterly Financial Statements publicly available,
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the Company will deliver to Pfizer the final form of the Company Quarterly Fmancial Siatements and certifications thereof by the
principal executive and financial officers ofthe Company in substantially the forms required under Commission rules for
periodic teports and in form and substance satisfactory to Pfizer; provided, however, that the Company may 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, further, that Pfizer’s and the Company’s financial
representatives will actively consult with each other regarding any changes (whether or not substantive) which the Conpany
may consider raking to its Quarterly Financial Statements 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 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 made public by any Company Group
member without the prior written consent of Pfizer, which consent shall not be unreasonably withheld. Notwithstanding
anything to the contrary in this Section 7.01(d), the Company will not file its Quarterly Financial Statements with the
Commission pror to the time that Piizer files the Pfizer quarterly financial statements with the Conmussion unless otherwise
required by apphcable Law.

() Annual Financial Statements. On an annual basis, in accordance with Schedule 7.01(e), the Company 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 fonmat and detail as Pfizer may request. The Company will be responsible for reviewing its resulis and data
and for informing Piizer immediately of any post-closing adjustments in excess of $10 million pre-taxthat come to its attention
and of any adjnstments 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 penod end for the mcome
statement and no later than fourteen (14) Business Days after the annual close period end for the balance sheet and
supplemental data. A certification will be provided by the Controller and Chief Financial Officer and President of the Company
pertaining to the financials and internal controls no later than seven (7) Business Days prior to Pfizer’s filing of its audited
annual financial statements (the “Pfizer Annual Statements™) with the Comimssion. 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 contaiming annual financial statements with the Commission, the Company will
deliver to Pfizer (A) any financial and other information and data with respect to the Conpany 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 statements and annual report on Form 10-K. As soon as practicable, and in any event no later
than five (5) Business 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 Finapcial Stateinents (as defined below) with the Commission, the Company will deliver to
Pfizer (A) drafts of the consolidated financial statements of the Conpany Group (and notes thereto) for such year, setting forth
in each case in comparative formthe consolidated figures (and notes thereto) for the previous fiscal 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 Company Group’s financial condition and results of operations for such year,
including, without limitation, an explanation of any material peried-to-period change and any off-balance sheet transactions, all
in reasonable detail and prepared in accordance with Ttems 303(a) and 305 of Regulation S-K. The mformation set forth n
(A)and (B) above 15 referred to n this Agreenent as the “Annual Financial Statewents.” 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) Business Days prior to the
date the Company publicly files the Annual Financial Statements with the Commission or otherwise makes such Annual
Financial Statements publicly available, the Company will deliver to Pfizer the final form of its annual report on Forn 10-K and
certifications thereofby the prncipal executive and financial officers of the Company in substantially the fonms required under
Commission rules for periodic reports and in form and substance satisfactory to Pfizer; provided, however, that the Company
may continue to revise such Annual Financial Statements prior to the filing thereofin order to make comections and non-
substantive changes which cormrections 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 comections or changes; provided, further, that Pfizer and the Company
financial representatives will actively consult with each otherregarding 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
imrnediately prior to any anticipated filing with the Commission. In addition to the foregomg, 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 Plizer or the Transactions will be filed with the Commission or otherwise made public by any Company Group
member without the prior written consent of Pfizer. Beginning with the 2013 fiscal year, the Company will use its reasonable”
best efforts to deliver to Plizer, no later than three (3) Business Days prior to the date on which Pfizer has notified the Company
that Pfizer intends to file the Plizer Annual Statements with the Commission, the final form of the Annual Financial Statements
accompanied by an opinion thereon by the Company’s independent certified public accountants. Notwithstanding anything to
the conirary in this Section 7.01(e), the Company will not file its Annual Financial Statements with the Commission prior to the
tirne that Pfizer files the Pfizer Annual Staiements with the Commission unless otherwise required by applicable Law.

(f) Affiliate Financial Statements. The Company will deliver to Pfizer all quarterly financial statements 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, with such financial statements to be provided in the same nmanner and detail
and on the same time schedule as Quarterly Financial Statements and Annual Financial Statements required to be delivered io

Pfizer pursuant to this Section 7.01.

{g) Conformance with Pfirer Financial Pr tation. All information provided by any Company Group member to Pfizer or
filed with the Commission pursuant to Section 7.01(c) through (f) inclusive will be consistent in terms of format 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 Plizer Board), with such changes therein as may be requested by Pfizer from time
to time consistent with changes in such accounting prmciples and practices.

)

www.sec.govArchives/edg ar/data/1555280/000119312512463564/d38 1653dex101.htm 5775



6413 Form of Global Separation Agreemert

(h} Company Reports Generally. The Company shall, and shall cause each Company Group member that files information
with the Commmission, to deliver to Pfizer: (A) substantially final drafls, as soon as the same are prepared, of (X} all reports,
notices and proxy and information statements to be sent or made available by such Company Group member to its respectve
security holders, (y) all regular, periodic and other reports to be filed or fomished under Sections 13, 14 and 15 of the Exchange
Act (including reports on Forms 10-K, 10-Q and 8-K and annual reports to shareholders), and (2} all registration statements and
prospectuses to be filed by such Company Group member with the Commission or any securities exchange pursuant to the
listed company manual (or similar requirements ) of such exchange (collectively, the documents identified in clauses (), (v) and
(2) are referred to in this Agreement as “Company 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) prior to the earliest of the dates the same are printed, sent or
filed, current drafis of'all such Company Public Documents and, with respect to Form 8-Ks, as soon as practicable, but n no
event later than three (3) Business Days priorto the earliest ofthe dates the same are printed, sent or filed in the case of
planned Form 8-Ks and as soon as practicable, but in no event less than 2 hours in the case of unplanned Form 8-Ks; provided,
however, that the Company may continue to revise such Company Public Documents prior to ihe filing thereof m order to make
corrections and non-substantive changes which comrections 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 cormections or changes; provided, further, that Pfizer
and the Company financial representatives will actively consult with each otherregarding any changes (whether or not
substantive) which the Company may consider making to any ofits Company Public Docuinents and related disclosures prior
to any anticipated fiing with the Commmission, 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 Company Public Document 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 made public by any Company Group member without the
prior written consent of Pfizer.

(i) Budgets_and Financial Projections. The Company will, as promptly as practicable, deliver to Pfizer copies of all annual
budgets and financial projections (consistent in terms of format and detail mntually 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.

(i) Other Information. With reasonable promptness, the Company will deliver to Pfizer such additional financial and other
information and data with respect to the Company Group and their business, properties, financial positions, results of
operations and prospects as from time to time may be reasonably requested by Pfizer.

(k) Press Releases and Similar Inforpation. 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 curment or future period and will give each other
the opportunity to review the information therein relating to the Company Group and to comment thereon. Pfizer and the
Company will make reasonable efforts to issue ther respective annual and quarterly eamings releases at approximately the
same time on the same date. Pfizer and the Company shall
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coordinate the timing of their respective eamings release conference calls such that the Company shall be permitted to hold
such calls prior to those of Pfizer. No later than eight (8) hours prior to the time and date that a party intends to publish its
regular annual or quarterly carnings 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 statements to be made available by any
member of that party’s Group to employees of any member of that party’s Group or to the public conceming any matters that
could be reasonably likely to have a materal financial impact on the eamings, results of operations, financial condition or
prospects of any Company Group member. In addition, prior to the issuance of any such press release or public statement that
meets 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. Immediately following the
issuance thereof] the issuing party will deliver to the other party copies of final drafts of all press releases and other public
statements. Prior to the Fffective Date, the Company shall consult with Pfizer prior to issuing any press releases or otherwise
making public statements with respect to the Transactions or any of the other transactions contemplated hereby and prior to
making any filings with any Governmental Authority with respect thereto.

(D) Cooperation on Pfizer Filings. The Company will cooperate fully, and cause Company Auditors to cooperate fully, with
Pfizer to the extent 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-K and any other proxy,
informmation and registration statements, reports, notices, prospectuses and any other filings made by Pfizer with the
Comrission, any national securiiies exchange or otherwise made publicly available (collectively, the “Pfizer Public Filings™).
The Company agrees to provide to Pfizer all information that Pfizer reasonably requests in connection with any Pfizer Public
Filings or that, in the judgment of Plizer’s Legal Division, is required to be disclosed or mcomporated by reference therein under
any Law, mile or regulation. The Company will provide such information in a timely manner on the dates requested by Pfizer
(which may be 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 determine but in no
event later than as required by applicable Law. The Company will use its commercially reasonable efforts to cause Company
Auditors to consent to any reference to themas experts in any Pfizer Public Filings required under any Law, rule or regulation,
If and to the extent requested by Pfizer, the Company will diligently and promptly review all drafs of such Pfizer Public Filings
and prepare in a diligent and timely fashion any poriion of such Pfizer Public Filing pertaining to the Company. Prior to any
printing or public release of any Pfizer Public Filing, an appropriate executive officer of the Company will, if requested by Pfizer,
certify that the information relatmg to any Company Group member or the Animal Health Business m such Pfizer Public Filing 13
accurate, true, complete and correct in all matenal respects. Unless required by Law, rule or regulation, the Company will not
publicly release any financial or other information which conflicts with the information with respect to any Company Group
menber 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 Public Filing containing
nformation relating to the Company Group and will give the Company an opportunity to review such information and conmrent
thereon; provided that Pfizer will determine in its sole and absolte discretion the final form and content of all Pfizer Public
Filings.
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Section 7.02. Auditors and Audits: Annual Statements 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 mvestment in the Company under the equity method of accounting (determined in accordance with
GAAP and consistent with Comzmssion reporting requirements) (an “Applicable Period™); provided that the Company’s
obligations pursuant to Section 7.02(e) and (f) shall continue beyond an Applicable Period to the extent any amendments to, or
restatements or modifications of, Pfizer Public Filings are necessary with respect to any such Applicable Period:

(a) Selection of Company Auditors. Unless required by Law, the Company will not select a different accounting firm than
KPMG (orits affiliate accounting firms) (unless so directed by Pfizer in accordance with a change by Pfizer in its accounting
firm) to serve as its (and the Company A ffiliates”) mdependent 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 cumrently using a different accounting firm to serve as their independent certified public accountants,
such Company Affiliates may continue to use such accounting firn provided such accounting firmis reasonably satisfactory
to Pfizer.

{b) Audit Timing. Beginning with the 2013 fiscal year, the Company will use its reasonable best efforts to enable Company
Auditors to complete their audit such that they will date their opinion on the Annual Fmancial Statements on the same date
that Pfizer’s independent certified public accountants (“Pfizer 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 7.01{a) hereof and as required by applicable Law.

(c) Quaiterly 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) Information Nee by Pfizer. The Company will provide to Pfizer on a timely basis all information 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 7.01(a) hereof and as required by applicable Law. Without limiting the generality of the
foregoing, the Company will provide all required financial information with respect to the Company Group to Company
Auditors in a sufficient and reasonable time and m sufficient detail to penmit Company Auditors to take all steps and performall
reviews necessary to provide sufficient assistance to Pfizer Auditors with respect to mformation to be included or contained in
the Pfizer Annual Statements.

(e) Access to Company Auditors. The Company will authorize Conpany Auditors to make available to Pfizer Auditors
both the personnel who performed, or are performing, the

60

www.sec.govArchives/edg ar/data/1555280/000119312512463564/d381653dex101.htm 6075



6/4/13 Form of Global Separation Agreement

—

annual audit and quarterly réviews of the Company and work papers related to the annual audit and quarterly reviews of the
Company, in all cases within a reasonable time prior to Company Auditors’ opinion date, so that Pfizer Auditors are able to
performthe procedures they consider necessary to take responsibility for the work of Company Auditors as it relates to Pfizer
Auditors’ report on Pfizer’s statements, all within sufficient time to enable Pfizer to meet its timetable for the printing, filing and
public dissemination of the Pfizer Annual Statements.

(D) Access to Records. If Piizer determmes 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 member’s internal accounting controls or operations that
could matedally impact Pfizer’s financial statements or a breach of Section 7.05(d), at Pfizer’s request, the Company will provide
Pfizer’s intemal auditors with access to the Company Group’s books and records so that Pfizer may conduct reasonable audits
relating to the financial statements 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 7.01(g), the Company will give Pfizer as nmich prior notice as reasonably
practicable of any proposed determination of, or any significant changes in, the Company’s accounting estimates or
accounting principles fromthose in effect on the Effective Date. The Company will consult with Plizer and, if requested by
Pfizer, the Company will consult with Pfizer Auditors with respect thereto. The Company will not make any such determmation
or changes without Pfizer’s prior written consent if such a determination or a change would be sufficiently material to be
required to be disclosed in the Company’s or Pfizer’s financial statements as filed with the Commission or otherwise publicly
disclosed therem.

(h) Accounting Changes Re ted by 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.

(1) Special Reports of Deficiencies or Violations. The Cotppany will report in reasonable detail to Pfizer the following
events or circumstances 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 intemal control over
financial reporting which are reasonably likely to adversely affect the Company’s ability to record, process, summarize and
report financial information; (B) any fraud, whether or not material, that involves management or other employees who have a
significant role in the Company’s internal control over financial reporting; (C) any illegal act within the meaning of
Section 10A(b) and (f) of the Exchange Act; and (D) any report of a material violation of Law that an attorney representing any
Company Group member has formally 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. Company Board Representation.

(a) Following the Effective Date, and for so long as the Pfizer Group beneficially owns shares of Company Common Stock
representing a majority of the total voting power of al classes of then outstanding capital stock of the Company entitled to
vote generally with respect

61

www.sec.goviArchives/edgar/data/1555280/000119312512463564/d381653dex101.him 61775



6/4113 Form of Global Separation Agreement

=

to the election of directors (“Company Voting Stock™), Pfizer shall have the right to designate for nomination by the Company
Board (or any nominating conmittee thereof) for election to the Company Board (each person so designated, a “Pfizer
Designee”) a majority of the members of the Company Board, including the Chairman ofthe Board. For so long as the Pfizer
Group beneficially owns shares of Company Commnon Stock representing less than a majority but at least 10% of the total
voting power of all of the outstanding shares of Company Voting Stock, Pfizer shall have the right to designate for nomnation
by the Company Board (or any nominating commiittee thereof) for election to the Company Board a proportionate number of
Pfizer Designees 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 (i) shall be further limited by the Company’s compliance with
Law and any applicable Commission or stock exchange director independence requirements.

(b) For so long as the Pfizer Group beneficially owns shares of Company Common Stock representing a majority of the
total voting power of all of the outstanding shares of Commpany Voting Stock, the Conmpany shall use reasonable best efforts to
exempt itself, as applicable, from compliance with corporate governance requireinents 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, contrencing with the annual meeting of stockholders of the Conpany 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 committee 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 annnal meeting as would
result in Pfizer having the appropriate number 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 applicable Law and use reasonable best efforts to
cause all such Pfizer Designees to be nominated for election as Company Board members by the Company Board (or any
nominating commnuitee thereof). The Company shall cause each Pfizer Designee for election to the Company Board to be
inchided in the slate of nominees recommended by the Company Board to holders of Company Common Stock (including at
any special meeting of stockholders 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
Piizer Designee elected to the Company 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 Pfizer Designees elected to the Company Board
pursuant to this Section 7.03, the Company Board shall appomt the approprate number of such additional Pfizer Designees.

(d) If at any time the Pfizer Group beneficially owns shares of Company Commeon Stock representing 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 entiiled to designate for nomination by the Company Board (or any nominating committee thereof) for
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election to the Company Board shall be equal to the number of directors computed using the following formula (rounded to the
nearest whole number): the product of (1) the percentage of the total voting power of all of the outstanding shares of Company
Voting Stock beneficially owned by the Pfizer Group and (i) the number of directors then on the Company Board (assuming no
vacancies exist). Notwithstanding the foregoing, if the calculation set forth m the foregoing sentence would result in Pfizer
being entitled to elect a majonty of the members of the Company Board, the forrmla will be recalcuiated 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 Cormmen Stock so that the Piizer Group beneficially owns shares of Company Cormon Stock representing a
majority of the total voting power of all of the outstanding shares of Cormmpany Voting Stock, then the number of persons Pfizer
shall be entitled to designate for nommation by the Company Board (or any nominatmg committee 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 nunber determined pursuant to
the foregoing sentences of this Section 7.03(d) (such difference being herein called the “Excess Director Number™), then Pfizer
in its sole discretion shall imstruct such Pfizer Designees (the number of which designees shall be equal to the Excess Director
Number) to promptly resign fromthe Company Board, and, to the extent such persons do not so resign, Pfizer shall assisi the
Company in increasing the size of the Company Beard, 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) Pfizer Designees in Class I, two (2) Pfizer Designees in Class Il and one (1) Pfizer Designee in Class 1L

Section 7.04. Committees. As of the Effective Date and for so long as the Pfizer Group beneficially owns shares of
Company Conmumon Stock representing a majority of the total voting power of all of the outstanding shares of Company Voting
Stock, any comumittee of the Board of Directors of the Company (other than the Audit Conmmittee) 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 Commen Stock representing less than a mmajority but at least 10% 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, uniess Pfizer consents otherwise, include at least one Plizer Designee to the
extent permitted by Law or applicable Comimission or stock exchange requirement.

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

(a) The Company will not, without the prior written consent of Pfizer (which Pfizer may withhold in its sole and absolite
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 restrcting 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 thereafter amend, supplement, restate, modify or alter any
stockholder rights plan in any manner that would result in (A) an mcrease in the ownership of Company Common Stock by
Piizer causing the rights thereunder to detach or become exercisable and/or (B) Pfizer and its transferees not being entitled to
the same rights thereunder as other holders of Company Common Stock or (i) take any action, or take any action to recommend
to its stockholders any action, which would among 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 amount of Company Conmmon Stock owned by Pfizer or (B) in a manner
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 Company capital stock acquirable pursuant to such rights, warrants and options to be outstanding on the date of
such issuance (whether or not then exercisable), result in Pfizer owning direcily or indirectly less than (i) a majority of the
outstanding shares of Company Common Stock (on a fully-diluted basis) or (ii) 80% of the total voting power of all classes of
the then outstanding Company Voting Stock (on a fully-diluted basis). Prior to the Disposition Date, the Company shall not,
without the prior writien consent of Pfizer (which it may withhold in its sole and absolute discretion) issue any share of
Company Non-Voting Stock.

(c) To the exient that Pfizer is a party to any Contracts that provide that certain actions or inactions of Pfizer Affiliates
(which for purposes of such Contract inclnde any member of the Company Group) may result in Pfizer being in breach of orin
default under such Contracts and Pfizer has advised the Company of the existence, and has fumished the Company with
copies, of such Contracts (or the relevant portions thersof), the Company will not take or fail to take, as applicable, and the
Company will cause the other members of the Company Group 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 such 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 Coniracts 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 Company 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 amendments to existing Contracts, the Company will not thereafier take or fail to take,
as applicable, and the Company will cause the other members of the Company Group 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 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 Pfizer of an
additional Contract or an amendment to an existing Contract pursuant to this Section 7.05(c), a Company Group member aleady
has taken or failed fo take one or more 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 that the Company does not, after notification by Pfizer, take
any further action or fail to take any action that contributes further to such breach or defauli. The Company agrees that any
Information provided to it pursuani to this Section 7.05(c) will constitute Information that is subject to the Company’s
obligations under Article VL

{d) For so long as the Pfizer Group beneficially owns shares of the Company Commmon 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 Tmnsitional Services Agreement (but only to the extent that the Services provided by Pfizer under the
Transitional Services Agreement relate to making payments on the Company’s behalf, maintenance of books and records, or
otherwise present, in Pfizer’s reasonable judgment, a potential risk to Pfizer under any applicable anticorruption Law):

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

(1) the Company will, and will cause each other member of the Company Group to, implement, mamtain 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-cormuption Laws throughout its operations
(mchiding Subsidiaries) and the operations of its contractors and sub-contractors; and

(1i1) 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 attributed to Piizer
as contained in the agreements and conmmitments set forth on Schedule 7.05(e) (the “Antitrust Oblications™) throughout the
term of those agreements or conmmitments or until such time as such agreements and commitroents are assigned by Pfizerto the
Company. The Company shall cooperate fully with Pfizer to the extent reasonably requested by Pfizer in the satisfaction and
fulfillment 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 Plizer Group) for all amounts paid or incurred in connection with the Antitrust
Obligations. Pfizer shall (or shall cause the relevant member of its Group to) treat, insofar as is reasonably possible and to the
extent permitted by applicable Law, the Antitrust Obligations in the ordinary course of business in accordance with past
practice and take such other actions as may be reasonably requested by the Company in order to place the Company, insofar
as is reasonably possible, in the same 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 fromand after the Effective Date to the Company or the relevant member of the Company Group.

Section 7.06. Covenants Regarding the Incurrence of Indebtedness.

(a) The Company covenants and agrees that after the consunymation of the [PO and through the Disposition Date, the
Company will not, and the Company will not permit any other member of the Company Group to, without Pfizer’s prior written
consent (such consent not to be unreasonably withheld), directly or indirecily, incur any Company Debt Obligations other than
pursuant to the Company Financing Arrangements and such other unsecured and uncommitted Imes of credit made available
to members of the Company Group 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 Company Group determines it wishes to incur Company Debt Obligations for which
Pfizer’s consent is required.

Section 7.07. Hicability of Rights in the Event of an Acquisition of the Company. In the event the Company merges
into, consolidates, sells substantially all ofits assets to or otherwise becomes an Affiliate of a Person (other than Pfizer),
pursuant to a transaction or series of related transactions in which Pfizer or any member of the Pfizer Group receives equity
securitics of such Person (or of any Affiliate of such Person) in exchange for Company Common Stock held by Pfizer or any
nember of the Plizer Group, 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 ofthis Agreerment will apply to the Company notwithstanding this
Section 7.07). The Company agrees that, without the consent of Pfizer, it will not enter into any Contract which will have the
effect set forth m the first clause of the preceding sentence, unless such Person agrees to be bound by the foregomg
provision.

Section 7.08. Transfer of Pfizer’s Rights Under Article VIT. Pfizer may transfer all or any portion of its rights under this
Article VII to a transferee of any Company Common Stock from any member of the Phizer Group (a “Pfizer Transferee”™) helding
at least 10% of the voting power of all of the outstanding shares of Company Common Stock. Pfizer shall give written notice to
the Conpany 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 Commmon Stock transferred and the scope of rights being trans ferred under this Article VIL In connection
with any such transfer, the term “Pfizer” as used in this Article VII shall, where approprate to give effect to the assignment of
rights and obligations hereunder to such Pfizer Transferee, be deemed to refer to such Pfizer Transferee. Pfizer and any Pfizer
Transferee may exercise the rights under this Article VIl in such priority, as among themselves, as they shall agree upon among
themselves, and the Company 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 Company Common Stock representing a majority of the total voting power of all of the
outstanding shares ofthe Company Voting Stock and, as applicable, for the duration of the Transitional Services A greement,
the Company will consistently implement 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 time to time in its sole
discretion. Notwithstanding the foregoing, the Company may apply materality thresholds that are lower than those contained
in any such Pfizer policy and procedure.

(b) Forso long as any Interim Business Agreement remains in effect, the Company shall conply in all matenal respects
with Pfizer policies and quality standards described on Schedule 7.09(b), each of which Pfizer may amend or supplement from
time to time in its sole discretion.

ARTICLE VIII
DISPUTERESO ON

Section 8.01. Disputes. Except as otherwise specifically provided in any Ancillary Agreement, 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 (inchuiding all actions taken m furtherance of the transactions contenplated
hereby on or prior to the Effective Date, including the Contribution), or the conmmercial or economic relationship of the parties
relating hereto or thereto, between or among 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, coniroversy or claim between or among them with respect to the matters covered by this
Apgreement, any Ancillary Agreement, except the Transitional Services Agreement, or any Local Separation Agreement that
ey arise from time to time on a nmatually acceptable negotiated basis. In furtherance of the foregoing, any party involved in a
dispute, controversy or claim with respect to such matters may deliver a notice (an “Escalation Notice”) demanding an in
person meeting involving representatives of the parties at a senior level of management of the parties (or if the parties agree, of
the appropriate strategic busmmess unit or division within such entity). A copy of any such Fscalation Notice shall 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 may be established by the parties from time to time; provided, however, that the parties shall
use their commercially 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 escalation process referred to above, then the matter 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 froma list of mediators previously selected by the parties or by other agreement of the parties. Costs of the mediation
shall be bome equally by the pariies involved in the matter, except that each party shall be responsible for its own expenses.
Mediation shall be a prerequisite to the commencement of any action by either party.

(c) Ifthe parties are not able to resolve any technical or factual dispute, controversy or claimrelating to Environmental
Liabilities through the escalation process referred to above, then the parties shall jointly retain a technical mediator, such as a
third-party environmental consultant or other independent person with specific technical experiise in the general subject matter
mvolved in the dispute, controversy or claimto aid the parties in their discussions and negotiations. The technical mediator
shall provide informal advice to the parties and, if requested by both parties, shall also provide a written opinion letter or report
summarizing the matter in dispute, identifying any significant assumptions or informational gaps underlying that summary, and
setting forth the conclusions and recommendations of the technical mediator, including, if applicable, a proposed
apportionment of liability. Unless mmtually agreed by the parties in writing, any opinion expressed by the technical mediator
shall be strictly advisory and shallnot be binding on the parties, nor shall any opinion expressed or delivered by the technical
mediator be admissible in any other proceeding. The technical mediator may be chosen froma list of experts previously
selected by the parties or by other agreement of the parties. Costs related to the technical mediator’s work, mcliding any
investigation, data-gathering or sampling recommended by the technical mediator, shall be bome equally by the parties
mvolved in the matter, except that each party shall be responsible for its own expenses. Technical mediation shall be a
prerequisite to the commencement 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 submmt the dispute, controversy or claim (or
such series of related disputes, controversies or ¢claime) to any court of competent junsdiction as set forth in Section 11.19.

(b) Unless otherwise agreed in writing, the parties will continue to provide service and honor all other commitments under
this Agreement during the cousse of dispute resolution pursuaunt to the provisions of'this Arsticle VIIL, except to the extent such
contmitments are the subject of such dispute, controversy or claim
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ARTICLEIX
FURTHER CES

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
Afiiliates to use) commercially 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 consummate and make effective the transactions contemplated by this A greement, 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
commercially reasonable efforts to cause to be executed and delivered, all instruments, including instruments of conveyance,
assignment and transfer (including any Additional Transfer Documents), and to make all filings with, and to obtain all
consents, approvals or authorzations of, any Govemrmental Authority or any other Person under any permit, license,
agreement, indenture, order, decree, financial assurance (including letter of credit) or other instrument (including any Consents
or Governmental Approvals), 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 A greements, the Local Separation Agreements, the
transfers of the Aninmal 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 lmiting 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) Om 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 contemplated by this Agreement.

(d) Pfizer and the Company, and each of the Persons m their respective Groups, waive (and agree not to assert against any
of'the others) any claim or demand that any of them may have against any of the others for any Liabilities or other clains
relating to or arising out of: (1) 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 make any notification, submission, filing or disclosure required
under any state property transfer requirements or other Environmental Law in connection with the Contribution or the other
transactions contemplated by this Agreement, including the transfer by any Person in any Group to any Person in the other
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Group of ownership or operational control of any Assets not previously owned or operated by such transferee and/or the
transfer or securing of Governmental Approvals required under Environmental Law for such Asseis or operations, or (i) any
inadequate, incomect or incomplete notification, submission or filing or disclosure under any such state property trans fer
requirements or other Environmental 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 (i) above, the transferee or owner of
the applicable or relevant Asset hereby assumes and agrees to pay any such Liability.

ARTICLEX
TERMINATION

Section 10.01. Tennination. This Agreement may be terminated at any time after the consummation of the IPO by nmtual
consent of Pfizer and the Company.

Section 10.02. Effect of Termination. In the event of any termination 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.

ARTICLEXI
MiS CELLANEOUS
Section 11.01. Counterparts: Entire Agreement: 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 Agreement or any
other documents pursuant to this Agreement by facsimile or other electronic copy of a 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 matier hereof, supersede all previous agreements,
negotiations, discussions, wntings, understandings, commitients and conversations with respect to such subject matter and

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

{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 A greement, 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 shallbe a
conflict between the provisions of this Agreement and the provisions
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of any Local Separation Agreement, the Local Separation Agreement shall control with respect only to any working capital
adjustment provisions in any Local Separation A greement, and this A greement shall control with respect to all other matters. If
a Subsidiary of Pfizer and a Subsidiary ofthe Company are paities to a Local Separation Agreement entered into prior to the
Effective Date, then any transfer, assumption oz payment (other than payments for products purchased, services provided or
royalties accrued after the Effective Date) between such entities pursuant to this A greement or 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 structio amst er. The parties acknowledge that this Agreement and all the terms and
conditions contained herein have been fully reviewed and negotiated by the parties. Having acknowledged the foregoing, the
parties agree that any principle of construction or rule of law that provides that, in the event of any inconsistency or ambiguity,
an agreement shall be construed against the drafter of the agreement shall have no application to the terms and conditions of
this Agreement.

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

Section 11.04. Assignabilitv. This Agreement shall be binditg upon and mure to the benefit of the parties hereto and their
Tespective successors and permitted assigns; provided, howgver, that no party hereto may assign its respective rights or
delegate ifs respective obligations under this A greement without the express prior written consent of the other party or parties
hereto.

Section 11.05. Third Partv Beneficiagies. Except for the indemnification rights under this Agreement of any Pfizer
Indemmnitee or Company 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 employees of the parties hereto) except the
parties any rights or remedies hereunder, and (b) there are no third party beneficiaries of this Agreement and this Agreement
shall not provide any third person (including employees 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 commmunications 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 mril or private express mail, postage prepaid,
addressed as follows: '

If to Pfizer, to:

Pfizer Inc.

235 East 42nd Street

New York, NY 10017

Attention: Executive Vice President and General Counsel

with a copy to:

£ 1
If to the Company to:

Zoetis Inc.

[ ]
[with a copy to:

[ 1

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 circumstance is
determined by a court of conpetent jurisdiction to be invalid, void or unenforceable, the remaining 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
mvalid 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 any manver 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 eriginal intent of the parties.

Section 11.08. Force Majeure. No party shall be deemed in defanlt of this Agreement to the extent that any delay or failure
in the performance of its obligations under this Agreement results fiomany cause beyond its reasonable control and without
its fanlt or negligence, such as acts of God, acts of civil or military authority, embargoes, epidemics, war, rots, msurrections,
fires, explosions, earthquakes, floods, unusually severe weather conditions, labor problems or unavailability of parts, or, in the
case of computer systems, any failure in elecirical or air conditioning equipment. In the event of any such excused delay, the
time for performance shall be extended for a period equal to the time lost by reason of the delay.

Section: 11.09. Late Payviments. Except as expressly provided to the contrary in this Agreement or in any Ancillary
Agreement, any amount not paid when due pursuant to this Agreement (and any amounts billed or otherwise invoiced or
demanded and properly payable that are not paid within thirty (30) days of such bill, invoice or other demand) shall accrue
nterest at a rate per annum equal to the Prime Rate plus 2%.
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Section 11.10. Expenses. 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 IPQ, the Contribution and the
Distribution or Other Disposition.

Section 11.11. Advisors. It is acknowledged and agreed by each of the parties hereto that Pfizer, on behalf of itself and the
other members of the Pfizer Group, has retained each of the Persons identified on Schedule 11.11 to act as counselin
connection with this Agreement, the Ancillary Agreements, the Contribution 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 Contribution 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 purposes as a result thereof. The Company
hereby agrees, on behalf of itself and each other member of the Company Group that, in the event that a dispute arises after the
Effective Date in connection with this Agreement, the Ancillary Agreements, the Contribution and the other transactions
contemplated bereby and thereby between Pfizer and the Company or any of the members of their respective Groups, each of
the Persons listed on Schedule 11.11 may represent any or all of the members 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 Contribution and the other transactions contemplated hereby and thereby, the attomey-client privilege and the expectation
of client confidence belongs to Pfizer or the applicable member of the Pfizer Group and may be controlled by Pfizer or such
member of the Plizer Group and shall not pass to or be claimed by the Company or any member of the Company Group.
Furthermore, the Company acknowledges and agrees that Skadden, Aps, Slate, Meagher & Flom, LLP 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
pumposes only and shall not affect in any way the meaning or interpretation of this Agreement.

Section 11.13. Survival of Covenants. The covenants contamed in this Agreement, indenmification obligations and
liability for the breach of any obligations contained herein, shall survive the Effective Date and the other transactions
contemplated by this Agreement shall remain in full force and efieci.

Section 11.14. Waivers of Defauli. Waiver by any party of any default by the other party of any provision of this
Agreement shall not be deemed 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 Performance. In the event of any actual or threatened default in, or breach of, any of the terms,
conditions and provisions of this Agreement, the party or parties who are or are to be thereby aggrieved shall have the right to
specific performance and

73

www.sec.goviArchives/edg ar/datal 1555280/000119312512463564/d381653dex101.htm

7375



6/413 Form of Global Separation Agreement

injunctive or other equitable relief of its rights under this Agreement, in addition to any and all other rights and remedies at law
orin equity, and all such rights and remedies shall be cupmlative.

Section 11.16. Amendments. No provisions ofthis Agreement shall be deemed waived, amended, supplemented or
modified by any party, unless such waiver, amendment, supplement or modification is in writing and signed by the authorized
representative of the party against whomit is sought to enforce such waiver, amendment, supplement or modification.

Section 11.17. Interpretation. Words in the singular shall be held to mchide the pluml and vice versa and words ofone
gender shall be held to include the oiher genders as the context requires. The terms “hereof”, “herein” and “herewith” and
words of similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole (including ali 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 Hmitation”, unless the context otherwise requires or unless otherwise specified.

Section 11.18. Waiver of Jury Tral SUBJECT TO ARTICLE VIII AND SECTIONS 11.15 AND 11.19 HEREIN, EACH OF
THE PARTIES HEREBY WATVES TO THE FULI EST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY
HAVETO A TRIAL BY JURY WITH RESPECT TO ANY COURT PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
OF AND PERMITTED UNDER OR IN CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH OF THE PARTIES HEREBY (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING W AIVER AND
(B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT, AS APPLICABLE, BY, AMONGOTHER THINGS, THE MUTUAL WATIVERS
AND CERTIFICATIONS IN THIS SECTION 11.18.

Section 11.19. Submission to Jurisdiction: Waivers. With respect to any Action relating to or ansing out of this
Agreernent, subject to the provisions of Article VIII, each party to this Agreement irrevocably (a) consents and submits to the
exclusive jurisdiction of the courts ofthe State of New York and any court of the United States located in the Borough of
Manhattan in New York City; (b) waives any objection which such pariy may have at any time to the laying of venue of any
Action brought in any such court, waives any claimthat 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 junisdiction 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 preclude the service of process in any oiher manner permutted under applicable Law.
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IN WITNESS WHEREOF, the parties have caused this Global Separation Agreement to be executed by their duly

authorized representatives.
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PFIZER INC.

By:

Name:
Title:

ZOETIS INC.

By:

Name:
Title:
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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

In the matter of

PFIZER INC,,
a corporation,
and Iile No. (91-0053

WYETH,
a corporation.

N Nt N Nt Nt Nt Nt N S N SN

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 VIIL.D. and Paragraph
VIIL.D. of the Decision and Order effective January 25, 2010 (“Order”) in the above-
captioned matter, Pfizer Inc. (“Pfizer”), Wyeth, and Pfizer’s successor to its animal health
business, Zoetis Inc., (“Zoetis”) (hereinafter collectively “Respondents™) submits ‘thi's
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 “BIVT”) 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 I1.B. of the Order requires Respondent, prior to closing, to 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 Anmimal 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 Amimal 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 nummber 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 ILC. 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 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 intellectnal property) that 1s owned by a Third Party and licensed by
either Respondent related to the specified Animal Health Products and/or Anmimal 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 marketing all Divestiture Products. B

- All Product Manufacturing Technology that must be transferred

pursuant to Paragraph I1.C. has been transferred. Therefore, Respondents submit that they
have complied with all obligations under this Paragraph of the Order,

Paragraph ILD.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 ime suffictent to allow such Acquirer (or iis
Designee) to obtain all of the relevant Product Approvals necessary to manufacture and
sell in commercial quantities, and 1n a manner consistent with Agency Manufacturing
Standards, the fimshed 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 Brological Product Authorization( S),
as apphcable for the Product from Persons other than the Resnondents Respnnse. |

it eer R : Therefore Respondents
subrmt that they have comphed with all obhgatlons under this Paragraph of the Order.

Paragraph I1.D.2. of the Order requires Respondent to 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 IM, in consultation with staff of the
Commission, determine that additional time 1s necessary for the requestmg Acmrer to
obtain the relevant Product Approvals described above. Response ' i e

Paragraph I1.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 pursnant 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 11.D.4. of the Order requires Respondent to give priornity to supplying a
Contract Manufacture Product to any Acquirer of the Amimal Health Product Assets over
manufaetunng andsupplym g of Products for R ndent’s own use or sale. Response:

Re5pondents submit that they have complied with all obh gatlons
under this Paragraph of the Order.
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Paragraph I1.D.5. of the Order requires Respondent to make representations and
warranties to any Acquirer of the Animal Health Product Assets that Respondent shall
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 I1.D.6. of the Order requires Respondent, during the term of any Contract
Mamnufacture 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 IM 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 complled with all obligations
under this Paragraph of the Order.

Paragraph ILD.7. of the Order requires Respondent, during the term of any 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 1 in finished form i.e., suitable for sale to the ultimate
consumer/ patient. Response: K : =

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

Paragraph IL.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 term 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 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. Response: As
noted above, to the best of Zoetis” knowledge, BIVI has all ploduct approvals. B]VI has
not solicited Zoetis™ help for this final approval. (§ & '
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I B A T @l Therefore, Respondents submit that
they have complied W1th all obhvatlons under thls Paragraph of the Order.

Paragraph ILE. of the Order requires Respondent to: (1) submut to the Acquirer of the
Animal Health Product Assets, at Respondent’s expense, all Confidential Business
Information (“CBI”) related to the Amimal Health Products and the Animal Health
Pipeline Products; (2) deliver such CBI to such Acqurrer (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 Acquirer and the IM(s) with access to all such CBI and cmployees 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 Amimal 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 of the Animal Health Products or the Animal Health Pipeline Products to the
employees associated with business related to certain Retamed Products. Response:

Zoetis® process of splitting and transferring CBI 1s complete. Therefore, Respondents
submit that they have complied with all obligations under this Paragraph of the Order.
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Paragraph I1.F. of the Order requires Respondent not to enforce any agreement agamst
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 Manunfacturing
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 11.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 to an agreement as described in
Paragraph ILF. 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 I1.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 all cbligations under this Paragraph of the Order.

Paragraph IL.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 I1.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 Antmal
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 I1.H.4. of the Order requires Respondent, unti] the Closing Date, to provide
all Animal Health Product Core Employees with reasonable financial incentives to
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continue in their positions and to research, Develop, market, sell, and manufacture the
Ammal 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 IL.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 Amimal Health
Product (“Animal Health Produci Employee”) to terminate his or her emnployment
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 ILI. 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 employees, executives or other personnel of Respondent (other than as necessary 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 I1.J. of the Order requires Respondent, not later than tharty (30) days after the
Closing Date, to provide written notification of the restrictions on the use of the CBI
telated to the Animal Health 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 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 Anmimal Health Products and/or the Animal Health Pipeline Products.
Additionally, Respondent 1s required to 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 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, Plizer sent the requisite notice to the
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relevant employees, and provided a copy to BIV1, the IMs, and the F'T'C. 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,
20009, stating that such acknowledgment program has been implemented and 1s being
complied with. Therefore, Respondents have complied with all obligations under this
Paragraph of the Order.

Paragraph IL.K. of the Order requires Respondent, until the divestitures required by
Paragraphs II.A. are complete and Respondent fully transfers and delivers, 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 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) 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 [1.A. Therefore, Respondents submit that they have complied with all

obligations under this Paragraph of the Order.

Paragraph IL.L. Respondent shall not join, file, prosecute or maintain any suit, in law or
equity, against an Acquirer or the Divestiture 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 maintained 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 I1.M. of the 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
Acqurrer to defend against, respond to, or otherwise participate in any litigation related to
the Product Intellectual Property related to any of the Animal Health Produets, 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 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: There are
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presently no litigation matters of this type. Respondents submit that they are in
compliance with ail obligations under this Paragraph of the Order.

Paragraph ILN. of the Order requires Respondent, for any patent infringement suit in
which either Respondent 1s 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 1s 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, distabution, or sale of such Animal
Health Product(s), Respondent shall: {1) cooperate with the Acquirer and provide any
and all necessary technical and Jegal assistance, documentation and witnesses from
Respondent(s) in connection with obtaining resolution of any pending patent litigation
involving such Amimal 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 inveolving such Animal Health Produci(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. H Respondents becomes aware of any
such suits, they will comply with all obligations under this Paragraph of the Order.

Paragraph ILO. 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 IL.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 Amumal Health Products a decision the result of
which would be inconsistent with the terms 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 111 of the Order

Paragraph L1L.A. of the Order requires Respondent, not later than ten (10) days after the
Effective Date, to divest the Equine Anthelmintic Product Assets (to the extent that such
assets are not already owned, controlled or 1n 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 préviously reported, Respondents complied with all
obligations under this Paragraph of the Order.

Paragraph I1.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 II1.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 shall provide a copy of
the release to Virbac. Response: As previously reported, Respondents complied with all
obligations under this Paragraph of the Order. '

Paragraph IILD. of the Order requires Respondent, until all of Respondent’s rights to
enforce restrictions on the use, disclosure, conveyance or provision of CBI are fully
assigned or conveyed to Virbac, to 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
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 IILE. 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
advice of knowledgeable employees of Respondent 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. Response: As previously reported, Respondents complied with all
obligations under this Paragraph of the Order.

Paragraph IILF. 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 (¢} 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 phanmaceuntical 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 Antheimintic Product Agreement, inciuding 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 III.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 Equime
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, m 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 Commisston stating that such
acknowledgment program has been implemented and 1s 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 coliected 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 1s being complied with. Moreover,
as required by the termination agreement with Virbac, on December 30, 2009, March 30,
2010, June 30, 2010, and September 30, 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.
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Paragraph HI.H.1. of this Order requires Respondent, tor 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.

Paragraph IILH.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 request, Respondents will comply with all obligations
under this Paragraph of the Order.

Paragraph ITI.LH.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 Partrner. 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 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).
Response: As previously reported, Respondents complied with all obligations under this
Paragraph of the Order.

Paragraph III.LH.5. of this 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 Virbac 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: This 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 I11.1. of this Order requires Respondent to require, as a condition of
employment following divestiture of the Equine Anthelmintic 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 Amimal 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 collected all possible signatures. Therefore, Respondents complied with all
obligations under this Paragraph of the Order.

Paragraph I11.J. of the Order contains requirements that appear to be identical to the
obligations in Paragraph I11.G. of the Order. Therefore, Respondents incorporate by
reference their response to Paragraph III.G. above.

Paragraph IILK. 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 confusingly 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 IILL. provides that, for a peniod 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 1V.C. of the Order requires Respondent to tacilitate 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 facﬂltated the ab111ty of
the IM to comply with the duties set forth in this Order. EEEEESEEEESE =
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e e A AT B Therefore, Respondents
subrmt that they are in comphance w1th aIl obhgat]ons under this Paragraph of the Order.

Paragraph IV E. of the Order requires Respondent to grant and transfer to the 1M, and
such Monitors shall have, all rights, powers, and authonty 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 responded 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
conftdentiality 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 rules promulgated by the
Commission), any data retention requirement of any applicable Government Entity, or
any taxation requirements; or (B) to defend against, respond to, or otherwise participate
in any litigation, investigation, audit, process, subpoéna 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 Oxdexr

Paragraph VIL.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 VILD. of the Order requires Respondent to include in 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 Party, 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 VILE. 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 VIIL.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 VIILB. 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 II.A., IL.B., I1.C,, IL.LE.1.- 3., IL.G., ILH.1.-4, IL1., IL.J., and ILK.,
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 ILA., ILB., I1.C.,
ILE.1.- 3, .G, TLH.1.-4_, T1.1., TLJ., and 11.K and has submitted reports of compliance in
a timely basis pursuant to this Paragraph. In addition, BIVIis approved by the FDA or
the USDA, as applicable to the specified Product, to manufacture each Divestiture
Product and 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, Commussion Staff informed Respondents, BIVI
and the Interim Monitor that the Interim Monitor’s term of service has expired pursuant
to Paragraph IV.G.1. Commission Staff notified Respondents that they have satisfied all
obligations pursuant to Paragraph VIII.B, and therefore its every-60 day reporting
requirements are no longer required. Accordingly, Respondents have satisfied all
obligations pursuant to Paragraph VIII.B.]

Paragraph VIIL.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
the Acquirer to sell or otherwise dispose of, any assets or intellectual property rights
related to the Animal Health Products that relate to Geographic Territories outside the
United States of America. Response: Respondents are in compliance with all
obligations under this Paragraph of the Order.

Paragraph VIILD. 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 Commuission may require, to file a verified written report with the
Commission setting forth in detail the manner and form in which they have complied and
are complying with the Order. Response: Pfizer submitted its First Annual Report of
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Compliance under the Decision and Order and Intennm Monitor Agreement on January
25, 2011, its Second Annual Report of Compliance on January 24, 2012, its Third Annual
Report of Compliance on January 25, 2013, its Fourth Annual Report of Compliance on
February 4, 2014, and this Report. Respondents continue to comply with all obligations
under 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 consohdated 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, duning 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 authonized representative(s) of the Commission and at
the expense of such Respondent; and (B) to interview officers, directors, or employees of
such Respondent, who may have counsel present, regarding such matters. Response: As
noted above, Zoetis has 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 have complied, and will continue to comply, with all
obligations under this Paragraph of the Order.

Order to Maintain Assets

The obligations 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 following additional
information with respect to OMA obligations.
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Paragraph ILH. of the OMA requires Respondents to adhere to and abide by the
Remedial Agreements. Response:. To the best of Respondents’ knowledge, information,

and belief, Respondents are complying with all obligations under the Remedial
Agreements

DBI/ 822113361
17






UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Edith Ramirez, Chairwoman

Julie Brill
Maureen K. Ohlhausen
Terrel McSweeny

In the Matter of

a corporation,

a corpoeration.

PFIZER INC., Docket No. C-4267

and

WYETH,

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.
(“Phizer™).

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.

I have read and am familiar with the Commission’s Decision and Order (the “Order”) in the
above captioned matter and Pfizer’s Petition.

I affirm that to the best of my knowledge and belief, the facts and statements contained in
Pfizer’s petition are true and correct.

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 Comumnission voted to accept the Order and place a copy in



10.

11.

12,

13.

the public record. After the prescribed comment period expired, the Order became final on
January 25, 2010.

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.

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 owned 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”). Asa
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.

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.

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.

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.

Competition would not be adversely affected by the proposed modification.

Due to the foregoing, Pfizer respectfully requests the Commission to set aside the Order as it
applies to Pfizer.

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.









UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

COMMISSIONERS: Edith Ramirez, Chairwoman
Julie Brill
Maurgen K., Ohlhausen
Terret McSweeny
In the Matter of
PFIZER INC,, Docket No. C-4267
a corporafion,
and
WYETH,

a corporation.

AFFIDAVIT OF HEIDI CHEN,
EXECUTIVE VICE PRESIDENT AND GENERAL COUNSEL,
ZOETIS INC.

I, Heidi Chen, hereby state as follows:

1.

2

W

1 am Heidi Chen, Executive Vice President and General Counsel, Zoetis Inc. {*Zoetis™).

Zoetis agrees to become a party to and comply with the obligatiens attributed to Pfizer under
the Commission’s January 25, 2010 Decision and Order (“Order™), and all Remedial
Agreements in the above captioned matter.

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.

To the best of my knowledge, Zoetis holds all assets necessary to comply with all remaining
Order obligations.

Capitalized terms in this Affidavit have the meaning set forth in the Order.



Respectfully submitted,
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Heidi Chen,
Executive Vice President and General Counsel,
Zoetis [ne.






UNITED STATES OF AMERICA
FEDERAL TRADE COMMISSION
WASHINGTON, D.C. 20580

Bureau of Competition
Compliance Division

Via electronic mail

December 22, 2014

Dr. Stephen J.D. Bell

3760 Paces Lookout Circle,

Atlanta, GA 30329

Re: Inre 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, under 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. [t has been a pleasure working with you and
with Arlo Millen on this matter.

Yours Truly,

AL

Susan A. Huber

56 David Brenneman, Morgan, Lewis & Bockius LLP
Jeffery S. Oliver, BakerBotts, LLP
Arlo Millen



