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'l Fers*n glvlng the undertaking

Thi$ Undêrtâking Ís given to the Australian Competition and Conçumer tommissian
(ACÛC) by Plizer lnc, together with ite subsidiaries includìng Pfìzer Ausiralia Pty Limited
AçN 008 422 34å (Pfizer), on behalf of itself and its subsìdiaries.

2 *n*kground

{ai On 25 January 2009, Ffieer lnc. and Wyeth (ìtVyeth) entered into a merger
agreement under which Pfizer lnc propo$gs to acqulre Wyeth {Froposed Merger}

(b) Brth Ffizer and Wyeth are involved in the manufacturo and supply of aninal heallh
producis. Pfizer's animal health operations in Australia and ¡nternationally are
known as Pfi¿er Animal H*alth iPAH). Wyeth's ânimäi heâlth divisìo¡ is knolvn as
Fort Dodge Anímal Health tlnternational) and Fort Ðodge Australia Pty Limited
(together, Ëort Sodge).

{c) Õn 3 June 2009, the ACCÛ commenced its informal review of the Proposed
Merger.

(d) The AttC undertaok market inquirìes ând conåidered information provided by the
partíes, industry participanis and others, The ACCt's inquiries were aimed at
essessing lvhether or not the Proposed Merger would have ihe eifect or be likely to
have the eÍfect of substanlially lessening cÕmpetition in a markel in ßontråvêntiôn
of aectlon 50 of the Trada Practices Áct I 9V 4 (the AÊt).

{e) The AttG considered that, in the absenco of this Undertaking, thê Proposed
Metger would result, or be líkely to result, in a subslanlial lessening of ccmpetition
in relation to the manufacture and supply of:

{ii rnultivalent cat vaccínes;

{ìi} multÍvalçnt dog vaccines;

(iiÐ Bordetella branchíseplica (caníne rÕugh) vâc¿ines;

{¡v} monovalent Mycoptasma hyopneumaniae vaccines for swine;

{v) mullivalenl clostridial vaccines far catUe;

{vi} multivalent clostr¡dial vaccineg for sheep {including Eweguard and
Weanerguard);

(vii) botulinumvaccines;

{viiii leptospirosísvaccínes;

{ix) vibriosisvaccines;

{x) endectocídes for sheep (inclildiñg Hweguard and Weanerguard}; and

(xi) endectocides for eattte.

Vaccine praducts

(f) ln relation to lhe vaccínes ídentitîed in ctauses z(eXii* 2(*){ix), the ÂCÕ6
considered lhal without the divestíture Õf pfoducts the Proposed Merger would
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result in a significant concentration of vaccine suppliers in Australia. ln relation to
some of the ¡dentified vaccines, Pfizer will be the only supplier; in ihe others, there
will be no rnore than three suppliers, including Pfìzer.

(S) Furlher, the ACCC noted that, in relation to vaccines, barriers to entry and
expânsion are hígh and there is insufficient actual or potent¡al import competition
which would constrain Pfizer, This is largely due to the regulatory requírements
which must be satisfìed before a vaccine product can be supplied in Australia.

(h) The production of vaccines requires a high degree of technical expertise and
access to specialist manufacturing facilities. ln addition, for a new entrant,
significant capital investment is required to establish a manufacturing fac¡lity.
Further, the ACCC noted that it was unlikely that entry or expansion woufd occur
through licensing or toll manufacturing arrangements. This was largely due to there
being onfy a small number of vaccine suppliers, and there being few manufacturing
facilities, in Australia.

(¡) The ACCC considered that, without divestitures, there would be a substantial
lessening of competition in the relevant animal health vaccine markets as a result
ofthe Proposed Merger.

Cattle and sheep endectocide products

ú) ln relation to cattle endectocides, the ACCC considered that Cydectin (which is
supplied by Forl Dodge) and Declomax (which is supplied by Pfizer) are technically
superior, market leading products and that this technical superiority is heavily
marketed and valued by customers. The ACCC noted that the presence of other
cattle endectocide products or lhe prospect of new en'try of generic endectocide
products which have the same active ingredient as Cydectin or Dectsmax would
not provide an effective constraint on Pfizer in the foreseeable future.

(k) ln relation to sheep endeclocídes, Pfìzer has regulatory approval for a Dectomax
product for sheep but has not yet supplied this product in Australia and has
advised the ACCC that it has no current intention to do so. The ACCC considered
thât, absent the Proposed Merger, Pfizer may commence supply of Dectomax for
sheep in Australia and would compete with ex¡st¡ng Fort Dodge products supplied
as Fort Dodge sheep endectocides, including Cydectin, Eweguard and
Weanerguard. Given the market leading position of Cydectin and any potential
technical advantages of the Dectomax sheep endectocide product, Dectomax
could provide a significant competitive constraint on these products. The ACCC
was concerned that the Proposed Merger would remove lhis constraint.

(l) The ACCC was also concerned thât the Proposed Merger may give Pfizer the
ability or incentive to bundle or leverage iis position with its range of vaccines to
reduce competition in other animal health markets. ln particular, the ACCC was
concerned that Pfizer would be able to leverage its pos¡tion in the supply of animal
health vaccines to maintain the market position of Cydectin and inhibit or limit entry
of generic endectocide product$ whlch contain the sarne active ingredient as
Cydectin.

(m) The ACCC consídered that, without divestitures, there would be a substantial
lessening of competition ¡n the relevant animal health markets as a result of the
Proposed Merger.

P f i ze r's p ro p a se d d iv esfrT¿rres

(n) Pfizer does not consider that the Proposed Merger would be likely to substantially
lessen competition in the relevânt animal health markets, However, as part of
Pfizer's request for informal clearance of the proposed Merger, and in order to
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address the ACCC's competition concerns, Pfìzer has, without admission, provided
this Undertaking pursuant to section 878 of the Act.

(o) Pflzer addressed the ACCC's competition concerns by offering in this Undertaking
to;

(i) divest the Fort Dodge Cornpanion Animal Vaccine Business; and

(¡i) divest the Livestock Business,

(the Ðivestiture Businesses) as competitive going concerns. The terms on which
those businesses are to be djvested are described in this Undertaking.

(p) Thís clause 2(p) appears in Schedute 3.

(q) Thiç clause 2(q) appears in Schedule 3,

(r) The objeclive of this Undertakíng is to address the ACCC's competition concerns
which would otherwise arise as a consoquence of the Proposed Merger,

(s) The Undertaking aims to maintain the level of competition which existed before the
Proposed Merger through:

(i) the creation or strengthening of a viable, effective, stand-alone, índependent
and long term compet¡tor for the supply of those products that form part of
the Ëort Þodge Companion Animal Vaccine Business;

{i¡) the creation or strengthen¡ng of a viable, effective, stand-alone, independent
and long term competítor for the manufacture and supply of those products
that form part of the Livestock Business;

(íii) ensuring that the purchasers of the Divestiture Businesses have the
necessary assets (including biological and râw materials and brands, and
manufacturing facilities, equipment and employees) to compete effectively
with Pfizer in the relevant animal health markels; and

(iv) enabling the purchasers of the Divestiture Businesses to constraín Pfizer;

(A) in the manufacture, marketíng and sale of products; and

(B) from increasing the price of products, or decreasing the quality of its
service,

in the relevant animal health markets,

(t) ln order to address the ACCC's competition concerns, the ACCC considered it
necessary for the purchasers to have the ability to manufaclure and supply the
divestiture products (íncluding Cydectin, Eweguard, Weanerguard and M.hyo swine
vaccines) independently of Pfizer. ln this regard, the ACCC recognises that there
may be some ínterim supply, toll manufacturing and technical assistance
arrangements for which the purchaser may be dependent on Pfizer. The ACCC
hâs âccepted assurances by Pfizer that any Interim supply, toll manufacturing or
technicaf assistance arrângements with the purchaser will be at arm's length and
on terms no less favourable than normal commercial terrns. Ìt is desírable that
these arrangements do not continue in the longer term. An objective of this
Undertaking is that the purchasers of the Divestiture Businesses not be reliant on
PÍizer lor the manufacture and/or supply of the divestiture products.
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{u) Notwithstanding thê inter¡rn *upply and technical assistance ânafigeffiênts
between Päeer and the purchasers, Pfizer has given lhe ACÛC â$suränce$ lhât it
will endesvour to $epârãtê its business fiarn the Divestiture Busìnesses to fhe
maximum extent possible.

3 Sefi*ed terms ãild ir:terprstätion

3,1 Dafinition* in the Dictionary

A terrn or expression starting with a capital letter:

(a) whîch is defìned in thê Dictionâry in Schedule 4 (Ðiciionary), hat the meaning
givôn to ii in the Dictìonaryi and

(b) which is defined in the Ccrporatísn$ Act, but is not defined in the Dic"tionary, has
lhe rneaning given 1o it in the torparalions Act.

3.2 l*lerpretation

The interpretatiÕn clâusô in Schedule 4 $ets ûut rules of interprêtat¡on for this
Undertåking.

4 tomrn*nçemer$ änd têrrfiinstí*n sf l.Jndertaking

4,1 CBmmencernent

This Undertakíng comes into e{fect r,vhen;

{a} the Undêrtâking is executed by Pfize¡; and

{b} the Undertaking so çxerut€d is accepted by the ACCC.

4,2 Terrnination

{a) $ubject to clauçe 4.2(b}, this Undertaking termlnates an the later of;

{i} the Divestiture Date; or

iii) the Companion Anírnal Diveçtiìure Fate,

unless the transfer, grant cr provision of lícences, agreements, transitional services
or the fuffìlment af any other obligations continue aiter the D¡vest¡turê Ðate cr the
Companion Animal Ðive$titure Date, as the cäse may be, in accordance with this
Undertaking, in which caee the Undertaking only terminates once any such
licences, ggreements, transilional services or ather Õbligatior¡s are transferred,
grantêd, provided or lulfilled.

{b) Notwithstanding clêuse 4,?(a}, this Undçrlâking terminaie$ on the date the ACCC
consents in wr¡ting to ths withdrawål oi thi$ Undertakìng in accordance with seclion
8TS of the Ae1.

$ $ale øf Fcrt ü*dgë trrlTpânisn ånimslVa*sine 8usíness

(a) Pfizçr musl, in accordance with Ìhis UndertakÌng, dívest, or cause the divestilure oi
the Fort Dodge Companian Animat Vaccine Bueiness to the Approved Purchaser of
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the Fort Dodge Companion Animal Vaccine Business as soon as practicable after
the Control Date.

(b) Schedule 3 sets out the safe process which is being followed in relation to the Fort
Dodge Companion Animal Vaccine Business.

6 Sale of Livestock Business

(a) Pfizer must, within the Divestiture Period and in accordance with this Undertaking,
divest, or cause the divestiture of, the Livestock Business to the Approved
Purchaser of the Livestock Business.

(b) Pfizer must divest the Livestock Business on terrns which include:

(¡) the sale, assignment, transfer or licence, to the Approved Purchaser of the
Livestock Business of all assets that comprise the Livestock Business,
including the Material Contracts;

(i¡) at the option of the Approved Purchaser of the Livestock Business, the
transfer to the Approved Purchaser of the Livestock Business of:

(A) employees employed ín the operation of the Livestock Business at the
time of the sale;

tB) any other employees; and

{c) any service provider under a service contract,

(Transferred Personnel), who are, in each case necessary for the operâtion
of the Livestock Business, other than the Excluded Employees, and who
agrees to the transfer;

(iií) that Pfizer must:

(A) not directly or indirectly discourage any Transferred Personnel from
continuing or seeking employment with, or providing services to, the
Approved Purchaser of the Livestock Business; and

(B) release those ïransferred Personnel from their employment or seryice
contracts,

consístent wilh clause 14;

(iv) inierim ârrângements for the supply or toll manufacturing of:

(A) Cydectin injection lor cattle;

(B) Cydectin long acting injection for cattle;

(c) the moxidectin active pharmaceutical ingredient;

(D) M.hyo Swine Vaccines; and

(E) the product described in Schedule 2,

and which are described further in clause (c) and Schedule 2:
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(v) at the option of ihe Approved Purchaser of the Livestock Business, the
provision by Pfizer of services and/or Technical Assistance that the
Approved Purchaser of the Livestock Business requires subject to the
services and Technical Assistance being:

(A) provided on a transitional basis;

(B) provided on arm's length terms; and

(c) notifÌed to the ACCC;

atthe öption ofthe Approved Purchaser ofthe Livestock Business, an
agreement for the purchase by Pfizer of products which are manufactured at
the Penrith Facility and required by Pfizer for export:

(A) for a reasonable period, which period is agreed between Pfizer and
the Approved Purchaser ofthe Livestock Business and approved by
the ACCC;

(B) at the price specifìed in Schedule 2, or as otherwise agreed by the
ACCC;

(c) on such other terms which are no less favourable to the Approved
Purchaser than arm's length terms; and

(D) notif¡ed to the ACCC

and which are fudher described in Schedule 2.

ln relation to the arrangements in clause 6(b)(iv), Pfìzer must ensure the
reasonaþle and continuous supply of the relevant products for the term of the
ârrangernents and that the supply or toll manufacturing is:

(i) for a reasonable period to enable the establishment of the Livestock
Business as a competitive, viable and independent business, which period is
to þe:

(A) nominated by the Approved Purchaser of the Livestook Busìness; and

(B) approved by the ACCC; and

(ii) provided at the price specified in Schedule 2, or as otherwise agreed by the
ACCC;

(i¡¡) on such other terms which are no less favourable to the Approved
Purchaser than arm's tength terms; and

(¡v) notified to the ACCC.

For the âvoidânce of doubt, the ârrângements in clause 6(bXiv) are able to be
renewed subject io the requirements of clause 6{c) being satisfied.

Pfieer must do everything in íts power to assist the Approved purchaser of the
Livestock Business in transfering the manufacture of the M,hyo Swine Vaccines
from Pfizer to a facility of the Approved Purchaser's choosing (whether in Australía
or elsewhere), including by providíng assistance to obtain necessary regulatory
approvals (including test¡ng), provision of Technical Assistance and purchase of

(vi)

(c)

{d}

(e)
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necessary capital expenditure, to a maximum value (in aggregate for all such
services, testing and equipment) of the amount specified in Schedule 2.

Pfizer must effect or obtain the transfer, subject to law, of all licences, permits
and/or other regulatory approvals to the Approved Purchaser of the Livestock
Business that are required for the operation of the Livestock Business.

Pfizer must:

(A) obta¡n any Third Party Consents as soon as practicable after entering
into a Sale and Purchase Agreement wíth the Approved Purchaser of
the Livestock Business;

(B) comply with all requiremenis necessary to obtain any Third Party
Consents including providing necessary information promptly to the
third party including, where applicable, the requirements contained in
Schedule 2;

(c) promptly pay the costs and expenses of any third party reasonably
incurred in providing the Third Party tonsents; and

(D) act in good faith in its negotiations to obtain any Third Party Consents.

lf, before the Livestock Business Divestiture Completion Date:

{i) the Approved Purchaser of lhe Livestock Business fails to obtain or is unable
to obiain any licence, permit or other regulatory approval referred to in
clause (g); or

(¡i) Pfizer fails to obtain or is unable to obtain any Third Party Consents,

then Pfìzer must provide the ACCC, at least 7 Business Days prior to the Livestock
Business Dívestiture Completion Date, with details of those licences, permits,
approvals or Third Party Consents (including reasons why approval, consent 0r
lransfer could not be given prior to that date, and what is required lo obtain the
approval, consent or transfer).

Notwíthstanding that Pfizer has complied with clause 6(9) it remains a breach of
this Undertaking if Pfizer is unable to effect the divestíture of the Liveslock
Business in accordance with thís Undertaking by reason of a failure to obtain any
Third Party Consents.

The Livestock Business is described in more detail in Schedute 1.

Sale of Livestock Business to Approved Furchaser

7.1 Sale only to Approved Purchaser

Pfizer must sell the Livestock Business to an Approved Purchâser, and must not
authorise the Divestiture Agent to sell the Livestock Business to a purchaser other than
an Approved Purchaser,

7,2 Proposed Purchaser Notice

(a) lf Pfizer seeks to have a Proposed Purchaser approved by the ACCC, Pfizer must
give the ACCC written notice (Proposed Purchaser Notice), conta¡níng:

(f)

(s)

(h)

(i)

ü)
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7,3

(¡) the name, address, telephone number and any other available contact
details of the Proposed Purchaser;

(ii) a copy of the proposed Safe and Purchase Agreernent;

(iii) a description of the business carried on by lhe Proposed Purchaser including
the locations in which the Proposed Purchaser carries on its business;

(iv) details of the Proposed Purchaseis experience in the relevant markets;

(v) the nämes of the owner and the directors of the Proposed Purchaser; and

(vi) a submission from PfÌzer addressing the factors set out in clause 7.3(b),

{b} A Proposed Purchaser Notice must be given to the ACCC al leâst 20 Business
Days príor to the end of the Divestiture Period. For the âvoidance of doubt, this
clause 7.2(b) does not apply to a Proposed Purchaser Notice given by the
Divestiture Agent.

A,pproval Notice

(a) The ACCC may, wilhin 15 Business Days after receipt by the ACCC of the
Proposed Purohaser Notice, or such fuñher period as is required by the ACCC and
notified to Pfizer in writing prior to the expiration of the 1S Business Day period,
provide Pfizer with a wr¡tten notice (Approval Notice) stâting that the proposed
Purchaser is an Approved Purchaser.

(b) without l¡m¡ting the Accc's discretion, in making a decision to provide an Approval
Notice, the factors the ACCC will have regard to include whether:

(i) the Proposed Purchaser is independent of, ând has no direct or indirect
interest in, Pfizer;

(ìi) the Proposed Purchaser is of good financial standing and has an intention to
mâintâ¡n and operate the Livestock Business as a go¡ng concern;

(l¡i) the Proposed Purchaser is able to sonduct the Livestock Business
effectively; and

(iv) the sale of the Livestock Business to the Proposed Purchaser will address
any competition concerns of the ACCC, including the likely long-term viability
and competitiveness of the LÌvestock Business under the ownership of the
Proposed Purchaser.

Refusal to provide an Approval Notice

(a) lf the ACCC refuses to provide an Approval Notice in relation to a proposed
Purchaser, it will advise Pfizer of such refusal in writing.

(b) Pfizer will not challenge the ACCC's refusal to prov¡de an Approval Notice.

7.4
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Preservation of the Ðivestiture Businesses

8.1 Maintenance of the Divestiture Businesses

From the control Date, Pflzer must not sell or transfer its interest, or any assets
comprising part of, or used in, the Divestiture Businesses or make any Material Change,
except in accordance with this Undertaking, as required by the Approved Independent
Manager, or as set out in the Separation plan,

8.2 Pfizer's obligatíons Ín relation to the D¡vest¡ture Businesses

Without limiting this clause 8, Pfizer must, from the Control Date until:

(a) in the case of the Livestock Business, the Divestiture Date; or

(b) in the case of the Fort Dodge Companion Animal Vaccine Business, the
Companion Animal Divestiture Date,

(or other period specified) take all steps to ensure that;

(c) subject to the best interests of the Divestiture Businesses (which are to be
determ¡ned by the Apprcved lndependent Manager), Pfizer is not involved in the
manâgement and operation of the Divestiture Businesses;

(d) the Divesfiture Businesses are managed and operated in the ordinary course of
business by the Approved lndependent Mânager as fully operationalj competitíve
going concerns ând in such a way that preserves thê value in and goodwili of the
Divestiture Businesses as at the Control Date;

(e) the Divestiture Businesses are operationally and fìnancíâlly separate lrom p,Íizer
unless this Undertaking otherw¡se provides;

{f) the boot<s and records of the Divest¡ture Businesses are kept separate from those
of Pfizer, except to the extent necessary for fjnancìal reporting;

(g) the Divestiture Businesses continue existing arrangements, agreements, or
contracts with custÒrners, suppliers or other third parties that were in place at the
control Date, subject to any changes reasonably and legally required to ensure
separation of the Divestiture Businesses in accordance with the Separation Plan or
to improve the operational efficiency of the Divestiture Businesses and which are
notified to the ACCC in accordance with clau$e 8.4 (Not¡fication of separation
changes);

(h) Pfizer does not direcfly or indirecily procure, promote or encourage the
redeployment of personnel necessary for the operation of the Livèstock Business
as at the Control Date other than the Excluded Employees, to any other business
operated by pfizer;

(i) Pfizer continues to provide access to working capital and sources of credit for the
Divestiture Businesses;

Ú) Pfizer provides and maintains administrative, promotíonal, technical, advertising
and marketing support to the D¡vestiture Businesses;

(k) the D¡vestiture Businesses have, at pfizer's cost, access to and use of the
personnel reguired by the Divestiture Businesses to operate as viable going
concerns;

3235478_1.doc
page I 11

Schedule 1



(f) except as otheruíse âpproved by the Approved lndependent Manager, any
personnel (including contractors) concerned with the management or operation of
the Divestiture Businesses are nol concerned with the management or operation of
any aspect of Pfìzer's businesses other than the Livestock Business;

(m) Pfizer takes any steps directed by the ACCC in relation to the matters arising from
the report of the Approved lndependent Manager referred to in clauses 9.4(aXxi)
and 9.4(a)(xií) within 10 Business Days of being so directed (or such longer period
agreed with the ACCC); and

(n) Pfìzer complies with its obligations in relation to the Divestiture Businesses under
clause 9.

8.3 Direction to personnel

As soon as practicable after the Control Date, Pfizer must direct its personnel, including
directors, contractors, managers, officers, employees and agents, not to do anything
inconsistent with Pfizer's obligations under this Underiaking.

8.4 Notification of separation changes

(a) Pflzer must, within 10 Business Days of the Conlrol Dâte, notify the ACCC of any
changes to the Divestiiure Businesses that Pfízer intends to make to ensure the
sepâration of the Divestiture Businesses required by clause 8.2.

(b) Pfizer must implement any changes notifíed to Pfizer by the ACCC as being
necessâry to comply with clause 8.2, within 10 Business Days of being so notified,

8.5 Confidentiallnformatíon

(a) Subject 1o clause 8.5(b) and 8.5(c), Pfizer must not, at any time from the Control
Date and for a period of 12 months after the end of the term of this Undertaking,
use or disciose any confìdential information about the Divestiture Businesses
gained through:

(i) the ownership and/or managernent of the Divestiture Businesses; or

(¡i) the provision of any services or Technical Assistance to, or through any
interim supply or loll manufacturing arrangement w¡th, the Approved
Purchaser of the Livestock Business.

(b) Clause 8.5{a) does not apply to information that Pfizer requires to comply with legal
and regulatory obligatíons, including obligations relating tol

(¡) taxation;

(ii) accounting;

(i¡i) ASIC, Securities & Exchange Commission and stock exchange disclosure
obligations; and

(iv) pharrnacovigilance.

(c) Clause 8.5(a) does not apply to information that Pfizer requÍres to carry out its
obligations under this Undertaking, including iis obligations to sell the Divestiture
Businesses, provided such ínformation:

(i) is made available to Pfizer in accordance with clause g,a(bXxi);
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(ii) is only made avaílable to those offÍcers, ernployees, contractors and advisers
of Pfizer who need to know the information for the purpose of ensuring
compliance with the Undertaking; and

(iii) is not used for any other purpose.

Ring Fenced lnformation

{a} Subject to this Undertaking, Pfizer must, from the Livestock Business Divestiture
completion Date, do everything within ¡ts power to prevent any Ring Fenced
lnformation being communicated, disclosed io or uéed by any'orucðr o'" employee
of Pfizer other than an officer or employee who needs thät iniormation to provide
Technical Assistance or to perform any obligations under ihe agreements or
arrangements set out in clause 6(b)(iv) or 6(b)(v).

(b) Pfizer must procure that each person to whom Ring Fenced lnformation is
communicated or disclosed, or by whom Ring Fenðed lnformation is used, in
accordance with this clause 8.6 observes the restrictions on the communication,
dísclosure and use of Ring Fenced lnformation in this undertar¡ng ái if those
restrictions were obligations of that person. ln this regard, Pfizer riust take all steps
to:

(i) prevent breach of the obligation of confidential¡ty ¡n relât¡on to Ring Fenced
lnformation by such a person;

(ii) enforce the obligation of confidentiality in reration to the Ring Fenced
lnformation by such a personi and

(iii) prevent any further breâches of confidentiâlity in relation to the Ring Fenced
lnformatíon by such a person.

Pfizer must maintain Ring Fenced lnformation on files and on systems that:

{i) âre separate from lhose used by personnel ar prizer who are not entifled to
use the Ring Fenced lnformation; and

(íi) proh¡bit access to Ring Fenced lnformaiion by personnel of pfizer who are
not entitled to use the Ring Fenced lnforrnation.

Pfizer must advise the ACCC of any breach of the oÞligations of confÍdentiât¡ty ¡n
relation to Ring Fenced lnformation as soon as pfízer óecomes aware of the
breach and, in any event, within 2 Business Days of pfizei r""ã*Ng ã;aie of the
breach.

(c)

(d)

Approved Independent Manager

9,1 Obligation to appoint an Approved lndependent Manager

Pfízer must appoint, and maintain, an Approved rndependent Manager to manage:

(a) the Livestock Business, from the Control Date until the Divestiture Date; and

(b) the Fort Dodge Companion Animal Vaccine Business, from the Control Date until
the Companion Animal Divestíture Date,

in accordance with this Underlaking,
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9.2 Proposêd Manager

(a) At least 10 Business Days before the Control Date, Pfizer must ìdentify a
prospective independent manager (Proposed Manager) and provide the ACCC
with written notice of the identity of the Proposed Manager together wiih such
informalion and documents as the ACCC requires to assess whether to object lo
the appoíntment of the Proposed Manager, including a copy of the proposed terms
of appointment.

(b) The Proposed Manager must be a person who has the qualifications and
experience necessâry to manage the Divestiture Businesses and is independent of
Pflzer and Wyeth. The criteria by which the independence of the proposed
Manâger will be determined include whether the person is:

(¡) a current employee or officer of pfizer or Wyeth;

(¡i) a person who has been an employee or officer o,f PÍizer or Wyeth in the past
3 years;

(i¡¡) a person who, in the opinion of the ACCC, holds a material Ìntere$t in Pfizer
or Wyeth;

(iv) a professional adviser of Pfizer or Wyeth, whether current or ín the past 3
years;

(v) a person who has a contractual relationshíp, or is an employee or contractor
of a firm or company lhat has a contractual relationship, with pfizer or
Wyeth, but for the terms of any Approved Independent Manager agreement
with Pfizer;

(v¡) a supplier, or a person who is an employee or contractor of a firrn or
company that is a supplier, of pfizer or Wyeth; or

{vii) a material customer of, or a person who is an employee or contractor of a
firm or company that has a contractual relationship with, pfizer or Wyeth.

Appointment of Approved lndependent Manager

tf:

(a) within 5 Business Days of receipt by the ACCC of the written notiöe referrêd to in
clause 9,2{a); or

(b) such further period as is required by the ACCC and notified to Pfizer in wrÌting prior
to the expiration of the 5 Business Day period,

the ACCC informs Pfizer that it:

(c) does not object to the Proposed Manager, pfizer will:

(j) appo¡nt the Proposed Manager as the Approved lndependent Manager as
soon âs practicable, and by no later than the Control Date, on terms
approved by the ACCC and consistent wíth the performance by the
Approved lndependent Manager of his or her functions under this
Undertaking, and

(ii) fonvard to the ACCC a copy of the execuled terms of appointrnent; or
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(d) does object to the Proposed Manager, Pfizer willr

(i) appoint a person identified by the ACCC at its absolute discretion as the
Approved lndependenl Manager on terms approved by the ACCC and
consistent with the performance by the Approved lndependent Manager of
his or her functions under this Undertaking; and

(¡i) forward to the ACCC a copy of the executed terms of appointment.

9.4 Obligations relating to Approved lndependent Manager

(a) Pfizer must procure that the terms of appoíntment of the Approved lndependent
Manager include obligations on the Approved lndependent Manâger to:

(ì) continue to satisfy the independence criteria in clause 9.2(b) forthe period of
his or her appointment;

(i') manage and operate the Divestiture Businesses lawfully in the ordinary
course of business, having regard to the nature of the Divestiture
Businesses;

(i¡i) make only those Material Changes to the Ðivestiture Bus¡nesses which have
boen approved by the ACCC;

(iv) to the maxirnum extent practicable, operate the Divestiture Businesses in a
manner which is financially, and operationally separate from Pfizeri

(v) keep the books and records of the Divestiture Businesses separate from
those of Pfizer;

(vi) implement specific measures to mâintain the confidentiality of any
competitively sensitive information of the Divestiture Businesses;

(vii) use best endeavours to renew or replace upon expíry material conlracts for
the provision of goods or services to the Divestiture Businesses on
commercial terms favourable to the Divestiture Businesses;

(viii) maintain appropriate personnel levels and ensure that the Divestiture
Businesses have access to a sufficient number of personnel to operate as
viable going concerns, and may engage personnel (including professional
advisers) as thê Approved lndependent Manager determines necessary;

(ix) until the Divestiture Dale, approve any redeployment of Transferred
Personnel or employees employed in the Llvestock Business, other than the
Excluded Employees, to any other þusiness operated by Pfizer;

(x) not use any confidential information ga¡ned through the ownership andlor
management of the Divestiture Businesses other than for performing his or
her functions as Approved lndependent Manager;

(xi) from the date of appointment, provide a written report each month to the
ACCC in relâtion to the operation of the Livestock Business and this
Undertaking and carry out the ACCC's directions in relation to matters
arising from the report;

(xií) provide reports (whether in writing or orally) to the ACCC in relation to the
operation of the Fort Dodge Companion Animal Vaccìne Business at such
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times as directed by the ACCC and carry out the ACCC's directions in
relation to matters arising from the reports;

review and repod to the ACCC regarding any changes made to the
Divestiture Businesses by Pfizer to ensure the sepâratlon of the Divestiture
Businesses as required by clause 8.2 and the Separation Plan, and make
any recommendation considered appropriate including, if necessary, steps to
revêrse such changes made by Pfizer;

provide any ínformation or documents requested by the ACCC about the
Divestiture Busìnesses directly tô the ACCC;

(xv) report or otheruise inform the ACCC directly of any issues that arise in the
performance of his or her functions as Approved lndependent Manager or in
relation to any mâtter that may arise in connection with this Undertaking;

(xvi) notify the ACCC of any approval given in accordance with clause 8.2(l) or
9,4(aXix);

(xvii) comply with clause 10.a(c);

(xviii) approve any change to the Separation Pfan proposed by Pfizer prior to such
change taking effect;

(xix) fotlow any direction given to him or her by the ACCC in relation to the
performance of his or her functions as Approved lndependent Manager
under thís Undertaking ;

(xx) cornply with the additional obligations in respect of the Fort Dodge
Companion Animal Vaccine Business set out in Schedule 3; and

(xxi) co-operate with Pfizer in relation to the sale of the Divestiiure Businesses,
including by providing information required by prospective purchasers,
facititating site visits to the Penrith Facility and making personnel available
as required for interview by prospective purchasers.

(b) Without limiting the obligations in ihis Undertaking, Pfizer must:

(i) provide a copy of the executed terms of appointment for the Approved
lndependent Manager to the ACCC within 1 Business Day of their execution;

(i¡) comply wilh and enforce the terms of appointment for the Approved
lndependent Manager;

(iii) maintain and fund the Approved lndependent Manager to carry out his or her
functions;

(iv) índemnify the Approved lndependent Manager for any expenses, loss, claim
or darnage arising directly or indirectly from the performance by lhe
Approved lndependent Manager of his or her funciions as the Approved
lndependent Manager except where such expenses, loss, claim or damage
arises out of the gross negligence, fraud, misconduct or breach of duty by
the Approved lndependent Manager;

(v) not interfere wíth, or otherwise hinder, the Approved lndependent Manager's
ability to carry out his or her functions as the Approved lndependent
Manager;

(xiii)

(xiv)
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(vi) ensure that the Approved lndependent Manager is fully able to acquire and
pay for sufficient and timely deiivery of all goods and services (including from

third parties) which the Approved lndependent Manager considers are

required by the Divestiture Businesses;

(vii) accept (and direct its direciors, contractors, managers, officers, employees
and agents to accept) directíon from the Approved lndependent Manager as
to the control, management, financing and operations of the Divestiture
Businesses, and for the Divestiture Businesses to meet all legal, corporate,
financial, accounting, taxation, audit and regulatory obligations;

(viii) provide and pay for any external expertise, assistance or advice required by
the Approved lndependent Manager to perform his or her functions as the
Approved lndependent Manager;

(ix) provide access to the facilities, sites or operations of the Divestiture
Businesses reasonably required by the Approved lndependent Manager
and/or the ACCC;

(x) provide to the Approved lndependent Manager any information or
documents requested by the Approved lndependent Manager that he or she
considers necessary for managìng and operating the Divestiture Businosses
or for reporting to or othenvise advising the ACCC;

(xi) request any information relating to the Divestiture Businesses which it
requires in order to comply with any obligation under this Undertaking, and
which obligation is notified to the Approved lndependent Manager, from the
Approved lndependent Manager, who may decide whether or nol to provide
access to that information;

(xii) ensure that the Approved lndependent Mânager will provide information or
documents requested by the ACCC directly to the ACCC;

(xili) ensure that the Approved lndependent Manager reports or othelwise informs
the ACCC directly of any issues that arise in the performance of his or her
functions as Approved lndependent Manager or in relation to any matter that
may arise in connectíon wìth this Undertaking;

(xiv) direct its personnel, including directors, contractors, managersr officers,
employees and agents, to act in accordance with this clause 9; and

(xv) from the Control Date, ensure that all retevant personnel are aware of the
Approved lndependent Manager and the obligations in clause 9.

9.5 Resignation or termination of an Approved lndependent Manager

{a) Pfizer must ;mmediately notify the ACCC in the event that an Approved
lndependent Manager resigns or othen¡¡ise stops acting as an Approved
lndependent Manager before the Divestiture Date,

(b) The ACCC may approve any proposal by, or alternatively may direct, Pfizer to
terminate an Approved lndependenl Manager if in the ACCC's view the Approved
fndependent Manager acts inconsistently with the provisions of this Undertaking.

(c) lf either clause 9,5(a) or 9.5{b) appl¡es, the ACCC may nominate an alternative
Approved lndependent Manager.

(d) Pfizer must, within 5 Business Days of the ACCC nominating an alternatíve
Approved lndependent Manager:
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(i) âflpoint ãn Approv€d lndepêndent Manager nominated by the ACûC on
terms âpproved by thê ACCC and cansislent with the perfornrance by the
Approved lndependent tri4anager of his or her functions under this
Undertaking; *nd

{ii) forward to the ACCü a copy of the executed terfis Õf ãppointmeilt,

1* Feiåilrc tc dåvest th* Låvsstnck ËuxÍnsss ruithin åhe üivsståture
Feråcd

,lü.1 $ale of Unsold Livestûck Business

ln the event that thê sale ofthe Livestock Business to an Approved Purchaser is not
canrpleted by the end ôf the Dìve$t¡ture Pcrìod, the businesç beçsmes an Unsold
Businêss,

lü.2 Propased Ðivestiture Agent

(a) At least 2û Business Days prior to the Liveslock Business becoming ãn Un$tld
Bueiness, Pfizer must identify ê prÕspect¡vë dìveetiture âgëftt to effect the çale cf
the Unsold Susiness {Froposed Divestiture Ag€nt} and provide the ACCC with
written notice of the identity of the Proposed Þivestiturç Agent, togelher with such
infornatian and dccuments as the AÛCC requires Io asses$ whether tc ebjêct tö
the åppÕintmênt of the Proposed Þivestiture Agent, including tlrê prÕposêd term6
of appointment.

ib) The Proposed Ðivestiture Ag€nt muet be a person whÕ hê$ thê qualificaliõn$ and
experionce necsssâry to effect the sale of the Unsoìd Bfisiness and is independenl
of Pfieer and Wyeth. The criteria by whi*h the indepondence ol the Proposed
Ðivesliture Agenl will be determined incJude whether the porson is:

{i) a curent ernployee or offícer of Ffi¿er or lVyeth;

(ii) â person who has been an employee or olficer of Ptizer or Wyeth in the påst
3 years;

{iiÌ} ã përson who, ìn the opinion of the ACCC, holds a material interest in Pfizer
or Wyeth;

{iv) a professional advíser of Pfizer ar Wyeth, whether curent or in the past
3 yearsl

(v) ã persün who has a æntractuâl r+laiionship, or is an empìoyee or contraotor
of a firm or compâny that has a cmtraotuãl relatíonshíp, with Pfiuer or
Wyeth, but far the terma of any üivê$titure Agent agreement with Pfieer;

{vi} 
lJ,,iËrni,å,i-ï:i'JfiJ,":;? #,-#:l",ii,i6r 

contrâctôr or a rirm or

{vií) a material cuçtomer ol ar a person wh<l is an emp}oyee or contracÌor of a
firm or company that hã$ ä crnträrtuål relãtiônship with, Pfizer or Wyeth.
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10.3 Appointment of Divestíture ,Àgent

lf:

(a) within 10 Business Days of receipt by the ACCC of the written notice referred to in
clause 10.2(a); or

(b) such further period as is requ¡rêd hy the ACCC and notified to Pfizer in writing prior
to the expirat¡on of the '10 Business Day period,

the ACCC informs Pfízer that it:

(c) does not object to the Proposed Divestiture Agent, Pfizer will:

(i) appoint the Proposed Divestiture Agent as the Divestiture Agent as soon as
practicable, and within 5 Business Days of the date on which the ACCC
informs Pfizer that it does not object to the appointment of the Proposed
Divesllture Agent as the Divestiture Agent, on terms approved by the ACCC
and consistent with the performance by the Divestiture Agent of his or her
functions under this Undertaking, and

(ji) fon¡vard to the ACCC a copy of the executed terrns of appointment; or

(d) does object to the Proposed Dívestíture Agent, Pfizer wíll:

(i) appoínt a person identified by the ACCC at its absolute díscretion as the
Divestiture Agent, within 5 Business Days of the ACCC nominating the
alternative person, on terms approved by the ACCC and consistent with the
performance by the Divestiture Agent of his or her functions under this
Undertaking; and

{ií) forward to the ACCC a copy of the executed terms of appointment.

f 0.4 Obligations relating to the Divestiture Agent

(a) Pfizer must procure that the terms of appointment of the Divestiture Agent inctude
obligâtiôns to the effect that the Divestiture Agent:

(¡) must continue to satisß7 the independence criteria in clause 10.2(b) for the
period of his or her appointment;

(ii) be ernpowered by Pfizer and required to effect the divestiture of the Unsold
Bus¡ness, only to an Approved Purchaser at no minimum price and as soon
as possible after the Livestock Business becomes an UnsoÌd Business;

(iii) must inform the ACCC immediately of all offers for the Unsold Business;

(iv) must immediately accept any offer for the Unsold Business upon instruction
from Pfìzer given ín accordance with clause 1O.a(b);

(v) may charge such fees as are agreed between the Divestiture Agent and
Pfizer (but not fees contingent on the price to be obtained for the Unsotd
Business), and to be paid by Pfizer. lf an âgreement cânnot be reached
between the Divestiture Agent and Pfízer within 5 Business Days from the
date of;

(A) 
f;"åiå:;1iïïsJiilå13;:i""r 

objecr to the Proposed Divestiture
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(B) the ACCC notifying Pfizer of an alternatìve to the Proposed Divestiture
Agent under clause 10.3(d),

Pfizer agrees to pay such fees as are directed by the ACCC;

(v¡) is the only person who may divest the Unsold tsusiness after the Divestiture
Agent's appointrnent;

(vii) may retain any lawyer or other adviser or agent reasonably requíred to effect
the sale of the Unsold Business, and the fees of that adviser or agent must
be paid by Pfìzer;

(viii) must use his or her best endeavours io enter into a binding agreement for
the sale of the Unsold Business as quickly as possible adopting a standard
form Sale and Purchase Agreement prepared by Pfizer and previously
approved by the ACCC;

(ix) must account to Pfizer for;

(A) any moneys derived Trom the divestiture of the Unsold Business;

(Ê) all disbursements, fees and charges ìncurred by the Divestiture Agent
in undertaking hís/her duties; and

(c) all agreed fees of the Divestiture Agent (Ìncluding the fees of any
adviser appointed under clause 1 0.a(a)(vii));

(x) must provide a written rèport to the ACCC and Pfizer on the first Business
Day of each month until the Divestiture Dâtê, or answer any reasonable
inquiries of either the ACCC or Pfizer, concerning:

(A) the efforts made to sell the Unsold Business;

(B) costs and fees incurred;

(c) the ídentity ol any advisers engaged;

(D) the identity of any persons expressing ¡nterest in the Unsold Business;
or

(E) any other information required by the ACCC or Pfizer;

(xi) must use best endeavours to ensure that Pfizer complies with its obligations
as set out in this clause 10 and notify the ACCC of any material failure by
Pfizer to do so;

(xií) must divest the Unsold Business to an Approved Purchaser, approved by
the ACCC in accordance with clause 7 of this Undertaking with the
Divestiture Agent acting in place of Pfizer; and

(xiii) must follow any direction given to hirn or her by the ACCC ¡n relation to the
performance of his or her functions as Divestiture Agent under this
Undertaking.

(b) The ACCC may direct Pfizer to insiruct the Divestiture Agent to accept any offer for
an Unsold Business notified to ít under clause 10.4(a)(iii)of the Undertaking. Pfizer
must comply w¡th such a direction within 5 Business Days.

3235478_1.doc page | 20

Schedule 1



(c)

(d)

The Divestiture Agent and thê Approved tndependent Manager of the Livestock

Business are required lo cooperate and communicate with each other on all

relevant issues affecting the Unsold Business. Ihe DivestÍture Agent and the

Approved lndependent Manager will notify the ACCC in writing of any lack of
cooperation or communication in their dealings with eaoh other relevant to the

efforts made to preservê the Livestock Business and effect the divestiture of the

Unsold Business.

Without limíting the obligations in this Undertaking, Pfizer must:

(i) prov¡de â copy of the executed terrns of appointmênt for the Divestiture
Agent to the ACCC within 1 Business Day of their execution;

comply with and enforce the terms upon which the Divestiture Agent is

appointed in clause 10.3 and elsewhere in this Underiaking;

indemnify the Divestiture Agent for any expenses, loss, claim or darnage
arising directly or indirectly from the performance by the Divestilure Agent of
his or her functions as the Divestiture Agent except where such expenses,
loss, claim or damage arises out of the gross negligence, fraud, misconduct
or breach of duty by the D¡vestiture Agent;

not interfere with, or otherwise hinder, the Divestiture Agenfs abílity to carry
out his or her functions as Divestiture Agent;

ensure that the Divestiture Agent will provide information or documents
requested by the ACCC directly to the ACCC;

ensure that the Divestiture Agent undertakes to repod and respond to the
ACCC, or otherwise informs the ACCC, directly of any issues that arise in
the performance of his or her functions as Divestiture Agent or in relation to
any matter that may arise in connection with this Undertaking;

provide to the Divestiiure Agent any information or documents requested by
the Divestiture Agent that he or she considers necessary to effêct the sale of
the Unsold Business, or for reporting to or otherwise advising the ACCC;

assist the Divestiture Agent to effect lhe sale of the Unsold Business as
quickly as possible;

not auihorise the Divestiture Agent to sell the Unsold Business lo a
purchaser other than an Approved Purchaser; and

not contract to sell the Unsold Business on terms which would be
inconsistent with the Divestiture Agenfs role, the granting of authority to the
Divestiture Agent under clause 10.5, or any olher obligation in thÍs
Undertâk¡ng.

10.5 Powers of the Divestiture Agent

Pfizer rnust grant the Divestiture Agent an irrevocable power of attorney conferring all
necessary power and authority to effect the divest¡ture of the Unsold Business on terms
considered by the Divestíture Agent in his or her sole discretion to be consistent wíth this
Undedaking. Any such ¡rrevoceble power of attorney grânted will be revoked upon
termination of the Divestiture Agent in accordance with ctause 10.6.

(ii)

(iii)

(iv)

{v)

(v¡)

(viii)

(ix)

(x)

(vii)
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'10.6 Resignation or termination of Divestiture,Agent

{a) Pfizer must immediately notify the ACCC in the event that a Divestiture Agent
resigns or otherwise stops acting as a Þivestiture Agent before the Divestiture
Date.

{b) The ACCC may approve any proposal by, or alternatively mây direct, Pfizer to
terminate a Divestiture Agent if in the ACCC's vìew the Divestiture Agent acts
inconsistently with the provisions of thís Undertaking.

(c) lf either clause 10.6(a) or 10.6(b) applies, the ACCC rnay nominate an altêrnative
Divest¡ture Agent.

(d) Pfìzer must, within 2 Business Days of the ACCC nominating an alternative
Divestiture Agent:

(i) appoint a Divestiture Agent nominated by the ACCC on terms approved by
the ACCC and consistent with the perfornrance by the Divestiture Agent of
his or her functions under this Undertaking; and

(¡i) forward to the ACCC a copy of the executed terms of appointment.

11 Independent audÍt

11.'l Proposed Auditor

(a) At least 5 Business Days before the Control Date, Pfizer must ìdentify a
prospective independent auditor (Proposed Auditor) and provide the ACCC with
written notice of the identity of the Proposed Auditor, together with such information
and documenls as the ACCC requires to assess whether to object to the
appointment of the Proposed Auditor, including â copy of the proposed terms of
âppointment.

(b) The Proposed Auditor must be a person who has the qualifications and experience
necessary to carry out the functions of the Approved lndependent Auditor and is
independent of Pfizer and Wyeth. The criteria by which the independence of the
Proposed Auditor will be deterrnined include whether the person is:

(i) a current employee or officer of Pfizer or Wyeth;

(ìi) a person who has been an employee or officer of Pfizer or Wyeth ìn the past
3 years;

(ii¡) e person who, in the opinion of the ACCC, holds a material interesl ín Pfizer
or Wyeth;

(¡v) a professional adviser of Pfizer or Wyeth, whether current or in the past 3
years;

{v) a person who has a contractual relationship, or ís an employee or contractor
of a firm or company that has a contractual retationsh¡p, with Pfizer or
Wyeth, but for the lerms of any Approved lndependent Auditor agreement
with Pfizer;

{vi) a supplier, or a psrson who is an employee or contractor of a firm or
compâny that is a supplier af Plizer or Wyeth; or
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(vii) a material customer of, or a person who is an employee or contractor of a
firm or company that has a contractual relationship with, Pfizer oI Wyeth.

I 1 .2 Appointment of Approved lndependent Aud itor

tf:

(a) within 5 Business Days of receipt by the ACCC of the written notice referred to in
clause 11.1(a); or

(b) such further period as is required by the ACCC and notifìed to Pfizer ìn writing prior
to the expiratíon of the 5 Business Day period,

the ACCC informs Pfizer that it:

(c) does not object to the Proposed Auditor, Pfizer wi[:

(i) appoint the Proposed Auditor as the Approved lndependent Auditor as soon
as practicable, and by no later than the Control Þate, on terms approved by
the ACCC and cons¡stent with the performance by the Approved
lndependent Manâger of his or her functions under thls Undertaking, and

(i¡) fo¡ward to lhe ACCC a copy of the executed terms of appointment; or

(d) does object to the Proposed Auditor, Pfizer will:

(¡) appoint a person identified by the ACCC al its absolute discretion as the
Approved lndependent Auditor on terms approved by the ACCC and
consistent with the performance by the Approved lndependent Auditor of his
or her functions under this Undertaking; and

(i') forward to the ACCC a copy of the executed terms of appointment.

I 1.3 Oblígations relating to the Approved lndependent Auditor

(a) Pfizer must procure thât the terms of appointment of the Approved fndependent
Auditor ínclude obfigations on the Approved lndependent Auditor to;

(i) continue to satisfy the independence criteria in clause 11,1(b) for the period
of his or her appointment;

(¡i) provide any information or documents requested by the ACCC about Pfizer's
compliance with this Undertaking díreclty to the ACCC;

(iii) report or otherwise inform the ACCC directly of any issues that arise ;n the
performance of his or her functions as Approved lndependent Auditor or in
relation to any matter that may arise in connection with this Undertaking; and

(iv) foflow any direciion given to him or her by the ACCC ¡n rêlâtion to the
performance of his or her functions as Approved lndependent Auditor under
this Undertaking.
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(b) Without fimiting the obligations in this Undedaking, Pfizer must:

(¡) provide a copy of the executed terrns of appointment for the Approved
independent Auditor to the ACCC within 1 Business Day of their executioni

(i¡) comply with and enforce the terms of appoinlment for the Approved
lndependent Auditor;

ma¡ntâin and fund the Approved lndependent Auditor to carry out his or her
functions;

indemnify the Approved lndependent Auditor for any expenses' loss, ciaim
or damage arising directly or indirectly from the performance by the
Approved lndependent Auditor of his or her functions as the Approved
lndependent Auditor except where such expenses, loss, claim or damage
arises out of the gross negligence, fraud, misconduct or breach of duty by

the Approved lndependent Auditor;

not interfere with, or othen¿vise hinder, the Approved lndependent Auditor's
ability to carry out his or her functions âs the Approved lndependent Auditor;

(vi) provide and pay for any êxternal expertise, assistance or advice required by
the Approved lndependent Aud¡tor to perform his or her functions as the
Approved lndependent Auditor;

(vii) provide to the Approved lndependent Auditor any information or documents
requested by the Approved lndependent Auditor that he or she considers
necessary for carrying his or hêr functions as the Approved lndependent
Auditor or for reporting to or otherwise advising the ACCC;

{viii) not request any information relating to the compliance audit from the
Approved lndependent Auditor without such a request having been
approved by the ACCC;

(ix) ensure that the Approved lndependent Auditor will provide information or
documents requested by the ACCC directly to the ACCC;

(x) ensure that the Approved lndependent Auditor reporis or otherwise informs
the ACCC directfy of any issues that arise in the performance of his or her
functions as Approved lndependent Auditor or in relâtion to âny mâtter thât
may arise in connectíon with this Undertaking;

(xi) direct its personnel, including directors, contrâctors, manägers, off¡cers,
employees and agents, to act ín accordance with this clause 11;

(x;i) from the Control Date, ensure that all relevant personnel are aware of the
Approved lndependent Auditor and the obligations in cìause 11; and

(xiii) not appoint the Approved lndependent Auditor, or have any âgreements,
understandings or arrangements with the Approved lndependent Auditor, to
utilise the Approved lndependent Auditor's services for anything other than
compliance wíth this Undertaking.

11.4 Gompliance Audit

(a) Pfizer will procure that the Approved lndependent Audítor prepares the audit report
set out in clause 11.4(b) below. The first audit report is to be provided within 10
Business Days of the Control Date and thereafter every month for the first 6

(i¡i)

(iv)

(v)
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months of the Undertâking and every 3 months thereafter until the expiry of this
Undertaking.

(b) The Approved lndependent Auditor is to prepare a detailed report (Auditor's
Report) on:

(i) Pfizer's compliance with this Undedaking;

(ii) full reasons for the conclusions reached in the audit;

(¡ii) any qualifications made by the Approved lndependent Auditor in forming his

or her views: and

(iv) any recommendations by the Approved lndependent Auditor to improve the
integrity of the auditing process and any reasonable recommendations to
improve Pfizer's processes or reporting systems in relation to compliance
with this Undertaking.

(c) Pfizer must provide the ACCC with copies of the Auditols Report within 2 Business
Days of the Auditor's Report be¡ng received by Pfizer.

(d) Pfizer must require the Approved lndependent Auditor to provide to the ACCC
details of any possible failure to comply by Pfizer with the obligât¡ons ¡n this
Undêfâking immediately upon such a possible failure to comply coming to the
attention of the Approved lndependent Auditor.

(e) Pfizer must implement any recommendations of the Approved lndependent Auditor
made pursuant to clause 11,4(b)(iv), and notify the ACCC of the implementation of
the recommendations, withín 10 Business Days of receiving the Auditor's Report or
after a period agreed with the ACCC,

(f) Pfizer must comply with any direction of the ACCC in relation to matters ar¡sing
from the Approved lndependent Auditor's report within 10 Business Days of being
so directed (or such longer period as agreed with the ACCC).

11.5 Resignation or termination of the Approved lndependent Auditor

(a) Pfizer must immediately notify the ACCC in the event that an Approved
lndependent Auditor resigns or othen¡vise stops acting as an Approved
Independent Auditor before the Divestiture Date.

(b) Thê ACCC may approve any proposal by, or alternatively may direct, Pfìzer to
terminate an Approved lndependent Auditor if in the ACCC's view the Approved
lndependent Auditor acts inconsistenlly with the provísions of lhis Undertaking or
ihe terms of his or her appointment.

(c) lf either clauses I 1.5{a) or '11.5(b) applies, the ACCC may nominate alternative
auditor to be the Approved lndependent Auditor,

(d) Pfizer must, within 5 Business Days of the ACCC nominating an alternative
Approved lndependent Auditor:

(i) appoint an Approved lndependent Auditor nominated by the ACCC on terms
approved by the ACCC and consistent with the performance by the
Approved lndependent Auditor of his or her functions under this
Undertaking; and

(ii) fonvard to the ACCC a copy of the executed terms of appo¡ntmeût.
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12 lnformation

(c)

(d)

(e)

(f)

(a) Pfizer must notify the ACCC in writing of:

(i) the date which Pfizer anticípates will be the Control Date at least B Business
Days before that date; and

(ii) the date of the control Dale at least 2 Business Days before the control
Dale.

(b) Pfizer must notify the ACCC in writing of the occurrence of:

(i) the completion of the proposed Merger within one Bu$iness Day of the
Control Date;

(ii) the divestiture of the Livestock Busíness wíthin one Business Day of the
Livestock Business Divestiture Completion Date; and

(iií) the divestiture of the Fort Dodge companion Animal Business with¡n one
Business Day of the companion Animar D¡vestiture compretion Daie.

Pfizer must provide the ACCC with a copy of the executed sale and purchase
Agreement, and anyother agreements bétween pfizer and an nJprovJo-Ëurchaser
relatíng to the sâle of a Ðiveititure Business within one Business buy ãiany,r.n
agreement being executed,

Pfizer must respond In a timery manner to any queries or requests for information

:i g9:fl9rt.,made by the AC-CC- (inctuding by'a person arthorised by rhe ACCC
unoer schedute 4, paragraph 2(o)) about this Undertaking,

The ACC0 may request information from the Approved rndependent Manager, the
Divestiture Agent and/or the Approved lndepen'd'ent Auditor äirectty at ãny time ano
the Approved lndependent Manager, the Divestiture Agent and/or ínã npiroveo
f*rg.njlf n^rlilo¡ (as the case mav be) wiil provideihe information sb'reguested
crrrecfly to the ACCC, or as otherwise required by the ACCC.

The ACCC may direct Pfizer in respect of its compriance with this undertaking to,
and Pfizer must:

(i) furnish information, documents and materials to the Accc in the time and in
the form requested by the ACCC;

(ii) produce infornation, documents and materials to the ACCC within pfizer,s
gqslo_dy' power or contror in the time and in the form requesteã ¡v ilre
ACCC;and/or

(iii) direct its personnel, includíng its directors, contractors, managers, officers,

:.TLl9y^":11.d agents, to attend the ACCC ar a time and ptaäe aþpointed
by the ACCC to ânswer any questions thê ACCC {including itsCommissioners, its staff or its agents) may have,

ln respect to Pfizer's compliance with this Undertaking, the ACCC may request theApproved tndependent Auditor, Approved rnoepenoeñi Manager oi o¡u"ut,tirr"
Agent to:

(i) furnish information, docurnents and materials to the ACCC in the time and in
the form requested by the ACCC;

(g)
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(ii)

(¡¡i)

produce information, documents and materials to the ACCC within the
Approved lndependent Auditor's, Approved lndependent Managels or
Divestjture Agent's custody, power or control in the time and in the form
requested by the ACCC; and/or

attend the ACCC at a time and pÍace appointed by the ACGC to answer any
questions the ACCC (including its Commissioners, its staff or its agents) rnay
have.

Pfizer will use its best endeavours to ensure that the Approved lndependent
Audítor, Approved lndependent Manger or Divestiture Agent complies with any
request from the ACCC in aciordance with clause 12(g).

lnformation furnished, documents and material producod or information given in
response to any request or direction from lhe ACCC under this clause 12 may be
used by the ACCC for any purpose consistent with the exercise of its statutory
duties.

Any direction made by the ACCC under clause 12(f) wilf be notified to Corporate
Legal Counsef of Pfizer, in accordance with clause 18.1.

The ACCC may, in its discretion, to be exercised in good faith:

(i) advise the Approved lndependent Audítor, Approved lndependênt Manager
or Divestiture Agent of any requesl made by it under this clause 12; andlor

(ii) provide copies to the Approved lndependent Auditor, Approved Independent
Manager or Divestiture Agent of any information furnished, documenls and
material produced or information given to it under this clause 12.

Nothing in this clause '12 requires the provisíon of information or docurnents in
respect of which Pfizer has a claim of legal professional privilege.

(h)

ü)

(k)

(t)

13 Disclosure of Undertaking

(a) Pfizer and the AÖCC agree that:

(i) Schedule 2, paragraphs (f) and (p) and Confidential Part I of Schedule 1 will
remaìn confidential until the Approved Purchaser of the Livestock Business
notifies the ACCC that that information may be made publicly available;

(i¡) Schedule 2, paragraph (i)will remain confidenlial until this Underiaking
terminâtes;

(i¡i) Schedule 2, paragraphs (t), (m) and {n) will remain confidential until the
Divestiture Datei

(iv) Schedule 3 of this Undertaking willremain confidentialuntilthe Companion
Animal Divestiture Ðate; and

(v) any other paragraph in Schedufe 2 will remain confidential at all times.

(b) Pfizer acknowledges that the ACCC may, subject to clause '13(a):

(i) make this Undertaking publicly avaílable;
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(ii) publish this Unde*aking on its Public $ection 878 Undeûakings Register;
and

(ii¡) fron' time tÕ time publirly reler lo this Undertaking.

{c) Nothing in the confideniial parts of this Undertaking prevents the AÛCC from
disclcsing such information as:

{i) îs required by lawl

(ii) ¡s pêrnittêd by s 1554ÂA of the Act;

{iíi) is necessary forthe purpose of enlorcernent action under section 878 of the
Act; or

(ív) is nece*sary lor the purpose of making such market inquiries as the AçCC
thinks fit to assess the impact on competition arising ln connection with {his
Undertaking.

(d) Nothing in the confidentiaf parts of this Undertaking prevents the ACCC fiom using
the information contained in t¡ìi$ Undertâking for any pürpose consistent with its
statutory functions and powers.

14 Reåea*p of p*rscnnel

{a) The oÞligaticns in c{ause 1a{b} apply if the Livesloch Business or Unsold Business
is divested as contemplated by thic Underlakíng.

{b) $ubject to clause 14(a}, Flizer ffrust releasê the Tran*fered Perscnnel, with effcet
from the Divestiture Date, lrom:

(¡) any obligation to prcvícle services to pfizer; and

{i¡}#'i;ffi 
"tr'-liJff ä,1å'Jïiîä',å'"iftrJJ,rlïi$*îH":å'åî',1f L,

her contemplated role in relation to the Lìvestock Business or Unsold
Business,

{ô) Pfizer mu$ not proßure, promole or enc.ourãgë rhe transfer of any of the
Transferred Persornei from the Approved Purchaecr ofthe Livesisck Buriness cr
Unsold ßuçiness to Pfizer lor a period of 6 months lrom the Divestiture Date.

J$ ûbligation Ë0 prü*r¡rê

Where the performance of an obfigation under thís Undertaking requirss a Related Body
torporate of Ffieer tÕ take or refrain frorn taking somË âËtian, Þfi¿er will procure that
Related Eody torporate to take or refrain from taking that action, as the case may be.

18 l{c Ëercgät¡ff.t

{a} This Undertak,ng doês not prevent the ACCC from taking enforcement action ät
âny t¡rne wheth*r during or afler the period of this Underiaking in r*specl of any
breach by Pfieer of any terrn of the Undertaking.
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{þ) No{hing in this Undertakíng io intended to restrict the right of the Å0ÇC to take
action under {he Act far pênslties or oth6r remedie* ¡r' thè eveût thât Pfírcr dos$
not fully implement andlor perform its obligations under this Undêrtãking or in any
Õthêr evsnt wherç lhe AtCt dscides to take action under lhe Aet for penaltieç or
other rcmadies.

7'l tesfs
Fli¿er must pay all of ite own costs incurred ia relalisn ùo thi$ Undërlãk¡ng.

'!S llotlces

18.1 Êtv¡09 Notiecs

(a) Any notice or communicatiön t0 the ACCC pursuant to this Undertaking must bç
sênt tû;

Name: Austråliân tompelition and tsnsumer Scmmiscion
Addrë$6; 23 Marcus Clarke Street

çAN8ËRRA ACT å601
Faxnumber: {ü21ô2481212Atlention: . Ëxecutíve General Manager - Mergers and Acquisitions Group

(b) Any notice or communication to Pfizer pursuant to this Undertaking must be sent
ts:

lrlarne: Gilbert + Tobin Lewyers
Address LevelS?,2 Parh Street

$ydney, NSW 200CI
Faxnurnber: t0?)32634111Attention: $imon Snow, Fartncr

18.2 thange of addresç orfax number

lf Püeer or {he AÇÇÕ give* the other 3 Buein*ss tays' Íotice of a change to its ãddrs$s
or fax number, any notjce oreornmunícalion ia only given to lho relçvant entÍty if it is
delivared, poçtsd or faxed tù thê mÕst rêcênlly advjsed addrsss or lax number.
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Signed by Pfizer lnc by its authorised
signatory:

Marc Brotman
Assistant General Counsel

Accepted by The Australian Cornpet¡t¡on
and Consumer Commission pursuant to
section 878 of the Trade Practices Act 1974
{Cth):

Graeme Julian Samuel
Chairman

u

lo ' ["n-p-tq*Lu" Joa 1
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Sch*dule 1 *
Livsst**k Ëusirless

I ln thi$ Schëdille, a referencs 1o ihe Approved Purchaser is a reference to the
Appraved Purchaser afthe Livostock Businoss.

Fart I
I

Multivate*Ë ülostridåal Vs*cine Xåuxin*ss

This Fart of Schedule 1 applies to the Websters branded clo*tridìal vaccìnes for
sheep and / ar cattle (but exctuding botulinum vaccines) currently sold by Fott
Dcdge in Australia (Multivalent Clostridial Vaccines)^

The Multivalent Clostrid¡äl Vaccine Business consists afl

the lollowing tangíble assets lor the msnufscture, matketing and sale ol the
Multivalent Clostridial Vaccines:

{i) biological rnaterial and existing stocks of other raw materials at the Penrith
Facility required to produce the Multivalent OlostridialVaccines, including,
subject to paragraph â, all maeter seedsl

{ii) finished goods inventory and work in progress of the Multivalent Clostridial
Vaccines;

{iii) all sales and marketing material used wíth respêcf to the Multivalen{
Clo$tridiâl Vaccines;

the foliowing mâin fntäng¡blê assets:

(i) an assignment tÕ the Approved Purchaser of the Clepto and Vaxall Cleptû 7
trade mark registrations in Australia;

{ii} an asnignment to the Approved Purchaser of the Websters and Web¡ters
logo lrade mark registralions in Australia, subject to a non-exclusive licence-
back oT the brand to Pfieer for a reasonable p€r¡od {nôt to excsed 1ê
n:onths) Tö eilâÞle Pfizer to rebrand its Retained Websters Branded Products
in an orderly fashìan and ts sell off stocks of thû$e pröduct$;

{ili) an assìgnmont tô thê Approved Furchaser ol all Australian copyright in
relation to packaging, safes and rnãrketing material related to the Multtvalent
ölöstrìdiå¡ Vaccines as sold Ìn Australia, subiect to a non-exciusive licence-
back ta Pfirer for a reasonaÞle periÞd (nôt tô exceëd 18 msnthsi to enable
Pfizer to change the påckâging, sales and marketing material rslating to the
Retained Websters Eranded Products in an orderly fashion and to sell off
stocks af those prcducts;

(iv) an exclusive licence to the Approved Purchaser of the Australian patent*
listed in paragraph 5 below;

{v} a licence of any other lntellectuâl Properly rights necessary to give the
Approved Purchaser a right te non.exclusively manufacture thê MrJlt¡välênt
Clostridiat Vaccines ânywhêrê in the world and to exclusively market and sell
the Multivalent Clostridial Vaccines in Austrafia. Theso lntellectual Froperty
rights include existing prcduct forrnulatíons, manulacturing know*how snd
secret prccesses and related copyrighl;

$chedulel lpageiSl
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(b)
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(vi) allcsrrent and pending APVMA r€g¡stration$ held by Pfizer for the marketing

snd sale of the Multivalent Clo*kidial Vaccìnç Business in Australia,
includìng all relevant dossiers relaling to the registrations ând permits;

{vii} all clinical report$ relating to lhe Multivalënt Clostr¡diã¡Vaccine Businesa;

{viii) all datâ, books, records, and other ciocuments related to or neces*ary for the

cperations of the Multivalent Clûstridiál Voccine Business' including
custûmer records {provided that Pfizer ntay redact from such copies any
information thât dæs not rêlåte to the Multivalênt ÕlostridialVaccine
Eusiness).

lnforrnatian ofi APVMA registrations for products cunently supplied by Fort Ðodge
relevant to the Multivalent Clostridial Vaccine Business ¡s sst sut in th€ täblê below.

lnfa¡nratíon on APVM,A regìstrations for products not currently supplied by Foñ
Þodge in Australia is çet oui in fiê table below:

Schedulel ipagel32

Websters Low Volume 3 ln 1 Vaccine {including Cheesy Gland)
For Sheep And Lsmbs

Websters Lorv Volume 3 ln 1 Vaccine {i*clrrding Cheesy Gland)
With Selenìum and Vitamin B1å Fsr Lamþs

Weþsters Low Volume 3 ln 1 Vaccine With $elenium {including
ühee*y Gland) For Lambs

Web$tðrs 5 ln 1 Vaccine With Vitamin 812 Far Cattle And $heep

Vlrebstors Low Volume 5 ln 1 Vaccine Fôr Cättlê And Sheop

Wêbsterç 5 ln 1 Vaccine With Selenium For Lambs

Weþåtêr$ Low Volume 6 ln 1 Vaccine {including Cheesy üland)
Far $heep

Websters 6 ln 1 Vaccine With $elenium {íncluding Cheesy Gland}
For Lambs

Websters Low Volurne 6 ln 1 Vaccíne Wílh $elcnium {incfudìng
Cheesy Gland) Far Lambs

Websters tlepto 7 Glostridial/Lepto Hp Vaccine For tatfle

$ingvac $ingle Shot 5 in 1 Vacdne Far Sheep and Lambe

Singvac Single $hot 5 in 1 Vaccjne Pluc $elenium for Lambs

\4/ebsters 3 ln 1 Vaccìne {including Cheesy Glånd} For Sheep

Webstere 3 ln 1 Vaccine Wifh Selenium {includíng theesy
Gtand) For Lambs

Websters 5 h 1 Varcíne For Cattle And $heep

Websters I ln 1 Vaucine (including Cheesy 6land) Ëor Sheep
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lnformation on the lntellectual Property relevant to the Multivalëfit Clo$tfidiai
Vaccine Business is set sut in the table below.

Pfizer may retåin â sufficìent quantity of the master seeds listed in Schedulc 2 to
enable it to manufacture, cr have manufactured on its behalf, antigens or finíshed
products lor export from Australia. Nolwithstanding ihis palagraph 6, Pfizer must
providê the Approved Purchaser with suläcient amounts ol the master seeds to
produce the Multìvalent Clostridial Vaccines viably and independently of Pfizer'

Pfizer will divest the Austratian right$ to the research and development proiects
listed in Confidential Schedule 2,

Fart â * Bstuãi¡turfl VåËÐ¡rte ßus¡nêss

1 Thie Part of Schedule I applies to lhe Websters and $ingvac brgnded botulinurn
vaccines curently scld by Fort todge in Ail$trålia {Botulinum Vaccine*).

2 The tlotulinum Vaceine Business consists of:

{¿} the foflowing tangible assets for the manufactr.¡re, markellng and sale of the
Batulinum Vaccínes:

{i} biological material and existìng stocks of ofher raw materìalc at the Penrith
Faci{ìty required to produce the Botulinum Vaccines, includlng, subject to
paragraph 5, all master seeds;

t¡i) finished goods invenlory and work ¡n progress of Ëotulinum Vaccines;

{iii) all sâles and marketing material used with r€spect tt the Botulinurn
Vaccines;

{b} the following maín fntangible assets;

(i) an assignmenl to the,Approved Furchaser of the Singvac trade mark
registration in Australia;

{¡i) an assignmont lo thc Approved Purehaser of allAustralian copyright in
relaiion to packaging, sale* and marketing materia{ relating to the Botulinum
Vaccines a* sold in Australia, subject to a non.exclusive licence-baek to

F0É nodge Australia PtY Lid

Fort Þodge Australia PtY LtdWebsters Logo

Fort todge Australía PtY Ltd

Fort Ðodge Australia PtY Ltd

16 0ctûber 2018
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Ptìzer for a reasonable period (not to exceed ì I months) to enal:le Pfizer to
chânge thê pâckaging, salee and marketing material rolâting to the
Rotained Wà¡sterã Blanded Products in an orderlv fashion and to sellofl
stocks of thosê prodlrcts;

an exclusive licence lo the Approved Purchaser of ìhå Austrãlian patênl$

littêd in paragraph 4 þelow for use in Australia in relation to botulinum
vaccines for sheep and/or caRlei

a licence cf any othsr lntellectual propêrty rights necessary io gÍve the
ApprÕvêd Purehaser â right to non-exclusively manufacturc th+ Botulìnum
Vaccines lvorldwide, and to exclusively market and sell the Websters and
$ingvac brandêd botulinum väccÍnes in Australia. These lntellectual
Froperty rights include existing product fotmulations, rnanufacturing know
how and secret processes and reìated cûpyrfghì;

âll rêlevânt clin¡câl r€psrts relâting to the Botulinum Vaecine Businessì and

sll relevant datån books, records, and other documents exclusively related fo
or necessary for the operations of the Bolulinum Vaccine Business,
including existing custömër records {provided thal Pfìzêr may redact from
such eopios any information that doæ not relate to the Botulínum Vaccine
Business); and

all curuent and pending APVMA registrations permits held by Pfiecr for the
manufacture, marketìng ând $åls of lhe Webitêr* and $ingvac branded
hotutinum vaccines in Australia, including all relevant dasaìers relating to the
regí*tralions.

lnformatisn on APVMA registraìions relevant tc the Botulinutn Veccine Business is
set aut in the tables below.

APVM,A registrations for products currently $upplied by Forl Bodge in Auâtrãliå;

{b} APVMA registrations for produöts nol current}y supplíed by Fod Dodge in,4ustralia:

Websters Bivalent Botulinum Vsccine for
Sheep and C*ttle

47948

(iii)

{iv}

{v}

{vi)

{vii}

{a}

Weþsters Low Volune Bivalent Botulinum
Vaccine for Sheep and Catlle

$ingvac 1 Year $ingle $hot Bivalent
Eatulinum Vaccine for Cattle

Singvac 3 Year Single Shot Bivalent
Batulinurn Vaccine for Cattle
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lnformatíon oa the lntellectual Property relev¿nt to the Botulinum Vaccine Business
(additional to the lntellectuål Fropërty relevant tc the Muìtivalent Clostridiaf Vaccine

Business) is set out in thê tãble below.

Ffizer may rêtãin a sufficiont quantity of the master seeds tisted in Schedule 2 to
enable Ìt tû månufâcture or have manufactured on its behali antigens orfinished
products for export from Australia. Natwithçtanding this paragraph 5, Pfieer must
provide the Appi'aved Purchaser with sufficient âmounts of the master seeds to
pndilÕe the Botulínum Vaccines viably and independently of Pfizer.

Part 3 * tyd*ctin Ëndsctßcid* Business

1 This Part of Schedule 1 applies to the Cydoctin branded endectocides for sheep
ênd cättle curr$ntly sold by Fort Dodge in Australìa {Ëndectocides).

2 The Çydectin Endectocide Business consists of;

{a} the lollowing tançible assets for the mannfacture, rnarketing and sale of the
Ëndectscídes:

{i) existing stocks of raw materials at lhe Penrith Facili{y requìred tt produce
Endectocides;

(ii) finished goods inventory and work in progrese of Endectoeidee;

iii} all sales and markoting material used with respect to the Fndsetoc¡desi

{b} the following main intangible assets:

t¡) an assignrnent to the Apprcved Purchaser of the Cydectin trade mark
registrâtíÖn ìn Austrâlìâ;

(¡ii an assignment tö thê Approved Purchaser of all Australian copyrÌght in
relation to packaging and sales and marketing material relating to the
Ëndectocìdes âs sÕ¡d by Fort Dodgë ¡n Australia;

(iií) an exclusive licence to the ApprÕved Purchaser of the Australiãn patents
lístêd in paragraph 5 below fçr uå6 ín Austrafia in relation to êndectoc¡dës
for sheep and caltle;

{Ív} a lícence of any o{her lntel{ectual PropÕrty rights nece*sary tc give the
Approved Furchaser a right to non-exclusively manufacture lhe
Ëndectocides worldwide, and to exclusivÉly markêt and sell the Cydêctín
branded endçotocìdes in Australia. These lntellectua| Property righfs ínclude
existing product forrnulations, manufacturing knöw-hÖw and secr*t
prÕcësÉes and related copyright;
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ât the option of the Approved Purchaser, Pfizer will assign to ihe Approved
Purchaser the toll manufacturìng agreernent described in $chedule 2;

all clinical repôrts relatìng tt lhe Cydêctin Ëndectocide Business;

ãtl dâtâ, books, records, and other documenls related to or necessary for
the operations of the Cydectin Ëndectocide Business, including êxi$ting
cu*torner recôrds {provided thât Pfizêr rnay redaci frorn such copies any
information that does not relate to the Çydectin Êndectocide Business)l and

all currenl and pending APVMA regìstratiÕn$ permits held by Pfizer for the
manufacture, marketing and sale of the Cydectin branded endêctoÊides in
Austr"alia, íncluding all relevant dossiers relating to the registrations subject
to:

{A) Pfiuer retâinifig a cûpy of the Australìan specifìc studies in thp
dossiers; and

(B) righls of reference, in the form af Lêtters of Äuthoríty tc the AFVMA,
the Therapeutìc Goods Adminislratian or other regulatory authority in
relation to products not divested as pãrt of the Cydectín Ëndectocide
Business

for the purposes set out in paragraph 3.

Pfizer rnay only use the copies of dosÈiers âüd rights of reference to registration
docurn€nts retained under paragraph {bXviii) for ;

{a} the purpose set out in Sëhedule 2;

(b) use in relation to products not divestêd âs pârt of the Cydectin Endectocide
Business; and

{c} any other use which a third party would be perrnitted to undertake,

4 lnformation on APVMA registrations relevant lo the Cydectin Endectocide
Business is set sut in the tables below and in $chedule 2.

AFVMA regísträt¡on$ for products currently supplied by Fort Dodge in Australía:

{v)

{vi)

¡vii)

(viíi)

(a)

tydectín Injectian for Cattle

tydectin Long Aoiing lnjection for tattle

Cydectin Long Acting lnjection for Sheep

Cydectln LV Low Volume Þrench lor Sheep

Cydectín LV Se Low Volume öral Drench for $heep
w¡th Selên¡ur,1

Cydectin Oral Þrench for Sheep

Cydeclin Plus Fluke Oral Drench and Liver Ftuke
Treatment for $he*p

Cydëctin Plus Tape Oral Þrenoh and Tapeworm
Treatment fcr Sheep and Lambs

Cydectin Pour-On for çattle and Red Deer

923î4Tt..1.d'n4 $chsdr¡le1 lÞ*gelAS
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{bi APVMA regi$trâtlor'å for prcducts not currêntly suppliqd by Fort Dodge in Australia:

lnforrnation on the fntellectual Propsrty relevant to the Üydectin Endectccìde
Business is set Õut in thê tâble bêlow.

Pflzer wîll divest the Australian rìghts to the rosearch and developn:ent projecls
Iisted in Csnfìdential Schedule ?"

Psrt 4 * Hw*guard/Ttrteanerguard &uxinssx

1 Th¡s pêrt of SchedulÊ 1 âpplie$ to the Eweguard and Weanerguard branded
products surrently sold by Fort Dodge in ,{ustra}ia described in paragraph 5 of this
Part (Eweguard and Weanerguard).

The Eweguard/lÀfeanerguard Business consists of;

the following tangible assets for fhe manufacture , marketíng and sale of Eweguard
and Weanerguard:

(i) existing siscks of raw materials at the Penrith Facility required to produce
Erveguard and WeanerguarcÌ ;

ií¡) finiehed goods inventory and work in procese of Eweguard and
Weanerguard;

2

(a)

Cydectin; the Power of One

The Power sf Öne

$ustained Release Compositions
for Parenteral Admin istralion

Anthelmintic tomposition I October 2021

Pour-On Formulatian* Ëffective fsr
the Cantrol of lniernai and Hxternal
Parasites sf Homathermic Animals

Additional pãtent$ applicati*ns
described in Schedule 2
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(b)

(¡ii) all sales and marketing material used with respect to Eweguard and

Weanerguard;

the following main intangible assets:

(i) an assignment to the Approved Purchaser of the Eweguard and

Weanerguard trade mart< registrations in Australia;

(ii)

(¡ii)

an assignment to the Approved Purchaser of all Australian copyright in
relation to packaging and sales and marketing rnaterial relating to Eweguard

and Weanerguard as sold by Fort Dodge in Australia;

an exclusìve licence to the Approved Purchaser of the Australian patents

listed in paragraph 5 below for use in Australia in relation to applications
relating to comþinations of moxidectin and clostridial vaccines for sheep;

(iv) a licence of any other Intellectual Property rights necessary to give the
Approved Purchaser a right to non.excfusively manufacture Eweguard and

Weanerguard worldwide, and to exclusively market and sell Eweguard and
Weanerguard in Australiå. These ¡ntellectuaf Property rights include existing
product formulations, mânufacturlng know-how and secret processes and
related copyr¡ght;

(v) all relevant clinical reports relating to the ËweguardMeanerguard Busíness;

(vi) all relevant data, books, records, and other documents exclusively related to
or necessary for the operations of the EweguardMeanerguard Business,
including existing customer records provided that Pfizer may redact from
such copies any informatíon that does not relate io the
EweguardMeanerguard Business; and

(vii) all current and pending APVMA registrations permits held by Pfizer for the
manufacture, marketing and sale of Eweguard and Weanerguard in
Australia, including all relevant dossiers relating to the registrations subject
to:

(A) Pfizer retaining a copy of the Australian specific studies in the
dossiers; and

(B) rights of reference, in the form of Letters of Authority to the APVMA'
the Therapeutic Goods Adminìstration or other regulatory authority in
relâtion to products not divested as paú of the
EweguardAÂ/eanerguard Business

forthe purposes set out in paragraph 3.

Pfizer may only use the copies of dossiers and rights of reference to registration
documents retained under paragraph (b)(vii) for:

(a) the purpose set out in Schedule 2; and

(b) any other use which â th¡rd party would be permítted to undertake.

lnformation on APVMA registrâtíons relevant lo the EweguardMeanerguard
Business is set out in the tables below.

APVMA registrations for products current¡y supplied by Fort Dodge in Australia;

3235478_1.doc
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CydectÌn ñweguard 6 in I Vaccine and
Wormer for Sheep

Cydectin Weanerguard 6 in 'l Vaccinç and
Wormerfor Sheep

tydectin Ëvreguard 6 in 1 Vaccine and
Wormerwìth Seleníum and Vifamin B1ã for
Sheep

Cydectin Weanerguard 6 in 1 Vaccine and
Worrner with Selonium and Vitamin B12lar
Sheep

Information on the lntellectual Property relevant 1o the ËweguardMeanerguard
ßusines* ìs sei oul in the lable below.

F*rÈ S * Fsnrãth Facility

1 Thie Part af Schedule 1 applies ta the buildings, plant, equìpment and relaled
as$el$ located at the Penrith Facílity.

The Pesrith Facility csnsists of:

the land located a12152 Castlereagh Road, Fenrith with title reference 1/735733
and all buildÍngs ûn thç land, owned by Fort Dodge Australia Pty Limitedl

all plant and equipment tocatpd Þn thät site and necessâry for the manufacture aT the
Multivalent Closiridiaf Vaccines, the Botufinum Vaccines, lhe Ë,ndectoöides,
Ëweguard and Weanerguard, the Leptospirosis Froducts, the Vibriosia Products and
the M,hyo Svrìne Vaccines;

spare parts held by Fori Dodge at that site relating tô thè plant and equipment;

records reÌåting tÕ ths Õwnership Õf the pla$t änd equipment and thê buÌldings; and

the information lechnology systems of Forl Ðodge which are used in the Livestcck
Business.

$chsdulel lpãg€139
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{a)

ib)

{cj

(d)

(e)
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The Penrith Facility does not include:

any receivables or unbilled amounts relating to the conduct of the Livestock
Business before the date on which completion of the sale to the Approved
Purchaser occurs;

the foetal bovine serum production business (including any plant and equipment
used exclusively in that business);

the equine salmonella vaccine production bus¡ness (including any plant and
equipment used exclusively in that business); and

the repacking of imported products business (including any plant and equipment
used exclusively in that business).

Part 6 - Leptospirosis Business

1 This Part of Schedule 1 appfies to the Websters branded vaccine previously sold
by Fort Dodge in Australia described in paragraph 3 of this Part (Leptospirosis
Products).

The Leptospirosis Business consists of:

the following tangible assets for the manufacture, marketing and sale of
Leptospirosis Products:

(¡) biological material and exísting slocks of other raw materials at the Penrith
Facility to produce the Leptospirosis Products, including all master seeds;
and

(ii) all sales and marketing material used with respect to Leptospirosis Products;

the following main intangible assets:

(i) an ass¡gnment to the Approved Purchaser of all Australian copyright in
relation to packaging and sales and marketing material relating to
Leptospirosis Products âs sold by Fort Dodge in Australia subjeci to a non-
exclusive licence-back to Pfizer for a reasonable period (not to exceed 18
months) tô enable Pfizer to rebrand its Retained Websters-branded
Products in an orderly fashion and 1o sell ôff stocks of those products;

a licence of any other lntellectual Property rights necessary to give the
Approved Purchaser a r¡ght to non-exclusively manufacture worldwide, and
to exclusively market and sel{ Leptospirosis Products in Australia. These
lntellectual Property rights include existing product formulåtions,
manufacturing know*how and secrel processes and related copyright;

all relevant clinical repo.ts relating to the Leptospirosis Business;

all relevant dala, books, records, and other documents exclusively related to
or necessary for the operations of the Leptospirosis Business, including
existing customer records (provided that Pfizer may redact from such copies
any information that does not relale to the Leptospirosis Business); and

all current and pending APVMA registrations perm¡ts held by Pfizer for the
manufacture, marketing and sale of Leptospirosis Products in Australia,
including all relevant dossiers relating to the registrations.

3?354?E-f.doc Schedulei lpagel4o
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{c)

lnformation on APVMA registralions relëvant t0 the Leptospirosis Buçiness is set
out in the table below,

APVMA fegistråt¡ons for products nol currently suppliod by Ëort Þodge in Australia:

Part ? * Vihrissis Ëusiness

This Part of $chedule 1 âpplies tÒ the \ l€bsters branded products previou*ly sold

by Fort Dodge in Australi* described in paragraph 3 óf this Part (Vibriasig
Products).

The Vibriosis Business consists of:

the following tangible assets for the manufacture, marketing and sale of Vibriasis
Products;

(i) biologlcal material and existing stocks of oiher raw materials at lhe Penrith
Ëacility to produce the Vibriasis Product*, inclucling al{ rnaster seeds;

{íì} allsales and marketing material usèd with resp€ct to Vibriosis Producte;

the lallowing main inlangible assets:

(¡) an assignment to th€ Approved Purçhaser of ålt Aüsìrãliqn copyrþht in
relation to packaging and eales and rnårkêiing material relating to Vibriosis
Products as sold by Fcrt Dodge in Australia subjecf to a non-exclusive
licence-back to Pfi¿er fsr a reasonable pÊrisd {not to exceed 18 months} to
enable Pfizer to rêbrând its Retained Websters tsranded Products in an
orderly fashian and to sell off stockÉ of thósê products;

(ii) a li¿ence of any other lntellectual property righis necessary to give the
Âpproved Purchaser a right to non-exclusively manufacture lvorldwide, and
to exclusively market and sell Vîbriosis Product$ in Au$tral¡ã. These
lntellectual Property rights include existing product fornrulatìons,
manufacturing kncw-how ãnd såcret pt"oc.çsseÊ and relatad copyright;

{iì¡) all relevant clinical reports relating to the Vibriosis Busines*;

(iv) all retevant då{â, þoöks, rêcords, ãnd Õlh€r documents exclusively relãtëd tõ
or necessãry for the operations of the Viþr^rosit Fu$iness, including existìng
cu*tomer record$ (províded thât Pfizer may redactfrcm such copies any
ínformation that does not relate to the Vibriosis Businecs); and

(v) all current and pending APVtuìA registratíons perffiits held by Ffizer for the
manufscture, marketing and sale of Vibriosis Products ín Australia, including
all relevant dossíerç relating to the registrations.

lnformatian on AFVMA registrations relevant ts the Vibriocis Businesc ìs sel out in
the tåblè bêlow,

APVMA rÊgiÊtrâtions for product* not currently supplisd by Fort Dodge in Australiå:

$chsdulê1 lpagel4l
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Fart & * fid,hyc $wine V*ccine ãusines*

1 This Part of $chedule 1 applies to the Suvaxyn þranded mûnovâtent swine
Myeaplasma hyopnaumaníae ({fl. hyopneumoniae) vaccines currantly sold by Fort
Þodge in Auslralia {M.hyo $wine Vaceine*).

2 The fCl.hyo Swine VaccÍne Business consisfs of:

(a) the following tangible assêts for the rnanufacture, marketing and sale of the M.hya
Swìne Vaccines:

(i) sufficient bioìogical materiaì to produce the M.hyo Swine Vaccines viably and
independently of Pfizer, including sufticient amounts of the master seeds;

(ii) fnished gÕods inventory and work in process of M,hyo Swlne Vaccines;

liíì) all sales and marketing material used with respect to thç kl,hyo Swine
Vaccines;

(b) the following main inlangiblÈ a$set$:

an assignment to the Approved Purchaser of the Suvaxyn trade mark
ragistråtion in .Australia, subject to a non.exclusive licence-back to Pfizer far
a reasonable period (not lo exceed 1B months) to enâble Pfi¡er to rebrand
its Reiained Suvaxyn Branded Frsducts in an orderly fashicn and ts sell oll
s{ocks of those products;

a co-exclusive licence to the Approved Purchaser of the Australian patents
listed in paragraph 4 below;

ãn â$signmênt to {he Approved Purchaser of all Austr*lian copyr¡ght ¡n
relation to packaging and satBs and markeling material related to the M.hyo
Swinc Vaccines as sold ín Australia, subject to a ncn-ex€lusíve licence-back
ts Pfizer for a reasonable period {not to exceod 1S manths) to Bnable Pfi¿er
to change th* pâckagiilg and sales and marketing måter¡äl relåting to thÈ
Retained Suvaxyn Srar¡ded Products in an orderly fashion and to sell off
stocks of those products;

a licence ef any other lntellectual Property ríght$ necessary to gíve the
Approved Purchaser a right to non-exclusivefy manufacture the M.hyo
Swine Vaccirtes anywhere in the world ând to exclusively rnarkel and sel|
the lil,hyo Swine Vaccínes in Australia. These lntellectual Froperty righis
inelude prÕduct formulations, rnanufacturing know*how and secrat
prctesses and related copyright;

all current and pending.APVMA registrations hetd by Pfi¿er for the
markeling and sals of the M.hyo Swine Vaccine in Australia, including all
relevant dossiers relating to the registratìons;

all relevant clinícal reports rela{ing to the M.hyo $wine V¿ccine Businessi
and

{i)

(ii)

{ii¡)

(iv)

(v)

{vi}
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(a)

{vii) all relevant data, boôks, rêcôrds, and other documents exclusively related to

or necessâry for the operations of the M.hyo swine vaccine susiness,
includíng existing ruslórner records provided thät P1izer rnay redact frorn

such coþies anylnformation that does nÕt rÉlåte to the M.hyo Swine

Vaccine Busìness.

lnformatìan on APVMA registratiÕns for prorlucts currently supplied by Fort Dodge

relevant to the M.hyo Swine Vaccine Business is set out in the table þelow'

AFVlvlA registrations for products currently supplied by Fort Dcdge in Australia:

Suvaxyn M. HYÕ Vaccine 50420

Suvaxyn Ml-i One Vaccine
(tnactivated)

55742

lnformatíon Õfl the lntêlfeõtuat Property relevant to lhe M.hyo Swine Vaccine
Busìness is set out in thê tåbles þelow.

lnåctivated rnycoplasma
hyopneumoniae bacierìn and method
of use thereof

Ðimminaco AG

Fart S * tsnfådentia[ husin*cs

Details of the confiderrtial business ar* ået out in Schêdutè 2.
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Schedute 2
Confidentia[ - ÞivEstiture Ðetails
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I

Schedule {, PartEl ánd 2

{k) Masterceeds tö be rèta¡ned by Pfizer

' Clostridium chauvoeitAWÇ 437)

. Olostridium novyiType B {AWC 4ôS)

. Cþskidium perfiingens Type D (AWC 470)

. tloslridíum septicum (AWC 471)

. olo*trîdíum fêtani (Awc 66Û)

. coryneþacterìumpser,,dofilberculo$i$tAwc353)

. Clostrldium Botulinurn Type t {AWC 50S}

. Clþstridium Botulinu¡n Type t {AWO 360)

$cfiedulè âlpage l4ô
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tehedute 4, Þictionary {sivestitl¡re Períad}

tar) Tfra Þivei¡titure Perîod in relâtíon to the Fart Þodge,GompanÌon Anirn*lVacoine
Business is a period of 10 8*sin*ss Days'from the control Date'

(n) The Þlvestfture ÊerÍod in relation ta the Liveçtock Eusiness ie.a Êeriod of 4 mÕhths
from the Csntrol Date.
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$*h*dr"¡ls 3
tt¡nfidçr¡tial " Saie of Eusiness

tlsuse å, Hackgro*nd {paragrapt,n {pi and {q}}

(p) The ACCC considered that difficulties and delays associated wilh the transfer çf
the manulacturing locatìon cl vaccines may impaet the ability cf a purchaser to

supply the vaccines independently sf Pfizer and on a stand alone basis in the
medium term. ln order to ensure the independence of the purchasers of the
Divestilure Busine$ses, the ACCC sought to lirnit thc number of vacci¡res that musl
be transferrec{ to alternative manufacturing sites. tonsequently, the AÇCÖ requires
the vaccine*, wher€ possible* to be sald with theìr associatsd manufacturing
ass€ts.

{q) ln the case of the Fort Dodge tompanion Animal Vaccìne Eusine*s, the vaccines
åre manufactured in the United States of Amerlca^ This compounds the diffìculties
and delays described in clause 2(p). Therefore, the ACCC requires that the Fort
Dodge Companion Anim*l Vaccine Buçiness be cold lc the same purchaser who
has been approved by the United Statos ol America Federal Trade Commission tc
acquire the as$orìâted manufacturing assets in the United $tates of America,
provided lhat purchaser dces not raise ccmpetition concerns in Australia.

$ale *f Fort Ð*dgê torfipäni*n Animal Vaccin* Ëusiness

{a) The ACÇC has approved, as a condilion precêdÊnt to âccepliûg ihis Undettaking.
Eoehringer lngelheinr Vetrnedlca tnc {Bl} as the Approved Purchaser of the Fort
Dodge Companion Animal Busi¡ess on the þa*is of the followlng:

{i) Bl willcompletê thê trarìsåctisn contêmplâled by thê Assel Purchase
Agreement dated 2û August 2009 with Pfizer and $lyeth {as amended and
reetatad), by whích Bl wil| acquìre from Wyeìh and Pfírer the cornpanioil
animal vaccine business operated by Wyeth in ihe United States of America
(US tompanion Animal Fusinessi;

iii) Bl is ând wîll remâín independent of, and has no direct or indirect interest in,
Ð{i-tar

{iii) Bl is of good fnancial standing and has an intention to maintaiil ând Õperâts
lhe Fort Dodge Companion Animal Vaccine Busine¡s as a going cûncern;
and

{iv) Fl ìs able ts conduct the Fort Þüdge Crmpânion AnimalVaccine Ëusiness
effectively.

(b) The AtCt may revoke Bl's status as the Approved Purchaser of the Fort Dodge
Ðompaníon Animal V*ccine Busîness and its acceptance of this Undertaking if the
ACCC becornÕ$ äwâre that tho information provided to it was incsnect, inaccuraie cr
nrÍsleading.

{c} Notr,vithstandíng clause 5{a} of this Undertaking, Ffizer rnust divest 6r cause the
clivestiture of, the Fort Dodge tornpanion AnimeÌ Vaceine Fusiness to Bl no later
than 1û Business Days aíter the Control Dãtë. lf the sale of the FÕrt Dtdgê
Companion Animal Vaccine Busineçs is not divested vr¡ithin that period, then
paragraph 4 of this $chedule applies.
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Pfizer must divest the Fort Õodge Companion Animal Vaccine Business to Ël in

ãccordänce with the terms of lhã agrððment dated 7 September 2009 between

Plizer, Wyeth and Bl (as amended ând reststed)'

Pfizer must do evêryth¡ng in its power to:

(i) enforce the terms of any agreement with Bl r.¡nder which Bl ls obliged to

acquîre the Fort Dodge Companion Aninral Vaccine Business; and

(¡i) ensure thát the Fort Dodge Companion AnimalVaccine Business is sold to

Bl simultaneously with Bls acquisition of the US Cornpanioñ Anirnâl

Susiness.

Pfì¿er must:

{i) do everything in its power or controlts tbtâìn of ås$ist Bl to obtain any Third

Party tonsents a$ soon as reasonalrly practicable;

(íì) comply with aJl requirements nsæssåry to obtain any Thìrd Party Consents'

including by promptly providing information to thô th¡rd parly; and

tiÌi) aet in good faith ín its nëgÕtiåtíons with Ðl and to obta¡n any Third Party

Censentç.

NotwithËtand¡ng that Plíeer has complied wìth paragraph 2(f) of thi* Schedute 3 it

romains a breaãh of this Undertåking if Pfizer iç unable to effect the divestiture ol the

Fort Dodge Õompanion Animaf Vaccine Buçiness in accordance wilh tltis
Undertaking by reason of a failure tt oþtâin any Third Party tonsents.

Additi*nsl *bilgati*fis sf t]re Approv*d [ndêpðndðnt Manag*r in
r*lat¡*n to tf¡s Fort ü*dgê tûífipafliE* Animal Vacei¡"¡e fiusänesx

ln the evont thât the Fort Doclge Cornpanion Animal Vaccìne Bueiness is not soìd within
the Divestitçre Feriod, then thë Approved lndependent Manager has the âdditionat

obligations contained in paragraph 4 Õf this Schedule,

Fa$lura ts divest the Fort Ðodge û*nnpanion Âni¡nalVascf;ns
Ëlusinss* witì'*irt the äiv*stitur* F*ricd

4.1 S*le of Unssld tompanion Ånimal Business

ln the event thât ths sale of the Fort Ðodge Companion Animal Vaccìne Butìne*s to an

Approved Purchaser ìe not conrpleted by lhe end ol the Divestiture Feriod, the ACCG
may dectare, by written notíce to pfizer, thãt the business has become the Unsold
Êornpanion Anirnal Vaecine Susiness.

4.2 Pcwçr of Approved lndependent Manager

(a) The Appraved lndependent Manager is the Õñly pêr$on who may effect the
divestiiure ol lhe Unsold Ccmpanion Animal Vaccine Business.

ib) Pfi.eer mu*l grãnt the Appr6ved lndependent Manager an irrevacabfe power of
attorney coniening alt necessary power and authority to effect the divestiture of the
Unsold'Companian Animal Vaccíne Busineçs in accordance with thís pâragraph 4.
Any such irrevecable polver of attorney granted will be revsked upon terminatisn of
the Approrred hdêpendent Manåger in accordance with clause 9^5^

(d)

(e)

(r)

(s)

4
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4,3 Transfer by direction of ACCC

(a) The Approved lndependent Manager rnusl divest, or oause the divestiture ol the

Unsoù'Companion AnimalVaccini Business at the direction of the ACCC to the

person named by the ACCC in its direction;

(í) at no minimum price; and

(ii) adopting a standard form sale and Purchase Agreement prepared by Ffizer

and previously approved by the ACCC'

(b) Pfizer must do everythíng in its power to assist the Approved lndependent V3l3,g"t
to divest the Unsold Corñpanion Animal Vaccine Business in accordance with this
pârâgraph 4.

(c) The Approved lndependent Manager must aocount to Pfizer for:

(i) any mon€ys derived fiorn the divestiture of the Unsold Companion Animal

Vaccíne Business;

(ii) all disbursements, fees and charges ineurred by fhe Approved lndependent
Manager in undertaking hísiher duties; and

(tii) all agreed fees of the Approved lfldependent Manager'
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$elredutp 4
SictËonary

Ëiclionary

ln lhis Undertaking:

ACCC means the Australian Gompelìtion and Consurner Õommission'

Act means lhe Trade Practices Act 1974 (tth).

Approval Nôticê ¡s defìned ln clause 7.3(a),

Approved Furchaser mêans â purchaser ol a Divestiture Business or an Unsold
Business whích ís approved in aecordançe with clause 7,3.

Appraved lndependent Àuditor is defined in clause 1'1.2.

Approved lndependent Manager is defined in clause 9.3.

APVMA means the Austräliän Pesticídes and Veterinary Medicinec Authority'

Auditor's Report is defined in clause 11.4{b).

Eotulinum Vaccines is defined inF*rl2 of $chedule 1 to this Undertaking.

Fotulinum Vaccinø Business is defined in Part 2 uf Schedule 1 to this Undertaking'

Business Ðay rneans e day oth+r than a $aturday or $unday sn which banks are open
for busíness generally in the Australian Capital Teritory"

Oornpanion Animal ttivçstiture Gompletion Date means thë dâ1ê on which completion
of the divestiture of the Fort Dodge tcmpanion Animal Business from Ffi¿er to ths
Approved Purchoser of the Fort Þodge Oampanion Animal Business takes place.

Companion Animal Diveetiture Ðate means the dâte on whicfi PTi¿er no longer has
awnership or control of the Fort Dodge Çompanion Anirnal Vaccine Business and on
which the ACtt ccnfirms in r;vriting to P{izer that it i$ sãtisf¡êd that the divestiture has
been completed in accordancê w¡th this Undertaking.

tcntrol Ðãte meãns the date on lvhich the Proposed Merger i6 completed.

Corpuratione dct rneans Qarporafions Aú 2AA1 {Çth).

Carporate Legal ëcuns*l of Pfizer is defined in clause 18.1{b).

Cydectin Ëndectocide Business is defined in Part 3 of $chedule 1 to this Undertaking,

Divestiture Agent means the person appointed under çlause 10.3,

Þivestiture Businesses means the businesses defined in this Undertaking as the Fort
Ðodge Oompaníon Animal Vâccine Business and the Livestôtk Business.

Sivestiture Date meøns the date on which Pfizer sa longer has owilelship or control of
the Livestock Business and on which the ACCC con{irrns ín writing tt P{irer thãt it is
satisfied that the divestiture has been compleled in aççordance rvith this Undertaking.
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Divestiture Periød is the relevant period ín $chedule 2 to this und€rtaking,

Endectoctde is defíned in Parl 3 of Schedule 1 to this Undertaking'

Eweguard and Weanerguard i* defÌned in Part 4 of Schedule 1 to this Undertakìng'

ËweguardlWoanerguard Ðusiness is deTìnecl in Part 4 of Sehedule 1 tÕ ihis

Undertaking,

Fxctuded Employees means the people listed in Schedule 2.

Fort üodge refers to Wyeth's anirnal hçalth subsidiary and includea both Fart Dodge

Anirnâl Health {lnternatiànal) and Fort Dodge Auslralia Pty Limited.

Fort ûodge Companìon Animal Vaccine Eusiness means the business operated by

Forl Dodg-e in eustralia (including all necessary trade marks and other lntellectual

Prope*yiignts) relating ìo someïr all of the manufacture, mafketing ändlÜr $äle in

Australia of the fsllowing producl$ (among others):

Duramune Adult C3 Canine Di$temper, Adenovìrus &

Parvov¡rus Live Vaccine

Durarnune Adult C4 Canine Ðistemper, Adenovirus,
Parainftuenza & Paryovhus Live Vaccine

Fel-0-Vax 3 Vaccine {lnactivated}

Fel-O-Vax 4 Vaccine {lnactivated}

Fel-O-Vax S Vaccine {lnactivated)

Feþt-Vax Chlamy<lía Vaccine {lnactivated) tnat supplied
in Australia)

Fel-Ô-Vax FIV Vaccine (l nactivated)

FeþO-Vax Lv-K V*ccine {lnactivated}

Ëo* Dodge C3 Canine Þisternper, Adenavirus and
Parvovírus Live Vaccfne (nol supplied [n Austrclia: future
supply not feasibte)

Fort Ðodge C4 tanine Þistemper, Adenovirus' Parvovirus
and Paraînfiuenza Virus Live Vaccine

Protech BB Bordetella Sronchiseptica Killed Vaccíne

Prçtech Ëronchi-Shietd I Bôrdetêllâ Bronchiseptica Live
Vaccine
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Protech Bronchi-$hield lll Bordetella ßroilchisêptitã
Canine Adenovirus Type 2 and Parain{luenza Vaccine

Protech CZi tanine Coronavirus & Leptospira
copenhageni Killed VaccÍne

Protech P3 Canine Ðístemper, Measles And Canine
Parvovírus Vaccíne (Living) {not supplied in Australia;
future supply not feasible)

Websters Feline 3 {nÕt suppl¡êd in Australia; future supply
not feasible)

lntellectual Prcperty includes all rights in relation to capyrìght, trade rnalks, invention$

{including pâtents, innovation pâtent$ and utilíty models}, confidential information, trade
secr€ts, technical dãtâ, ìnformÊtion, know-how, fotmulae, specifications, drawings, datâ,
manuals and instructions which are ownêd by Pfizer and used forihe operation of the
Dìvestiture Businesses and are necessary for the viability, marketabílity and
cornpelí{iven+ss of the Ðivestiture Ëusinesses.

Leptospirosis Products is defined in Fart 6 of $chedule I to this Underiaking"

Leptospirosis Busin¿sç ìs delined in Êañ 6 of Schodule 1 to this Uñdêrtäking.

Livestock Ëusiness means the business and assets described in Schodule 1, or any
part of thãt business.

Livestoek Susiness Þivestiture Çompletion Ðate nreans the dafe on which complëtion
of the divestiture of the Livestock Fusiness frarn Pfizer to the Approvecl Purchâsêr of th8
Livestock Business takes place.

Material Change means âny change tô thê strücture, attributes, extent Õr tpeì'ations of a
Divestiturs Business thât may affeci, or impäct on, the Divestiture Fusinegses'
æmpetítivênêss, independence from Pfizer and viabilily, but does not include any change
necessary to en$ure the separatÌon of the Ðivestiture Bucineçses required by clause å,2,

Material Confract mêäns any rontract, arrångêmerrt or underslanding necessary for the
operation of a Divestiture Business, whether or not in wrîting.

M,hyo Srivine Vaccine is defined in Part I of $chedule I Ìo thie Undertakíng.
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M.hyo Swine Vaøeine Business is defined ir¡ Part I of $chedule 'l to this Undertaking-

Mullivalent Çlostridial Vaecin*s ic deûned ln Part 1 of $chedule 1 to this Undertaking'

Mult¡vâlent Çlostridial Vaccine Business is defìned in Pãrt 1 of $chedule 1 to th¡s

UndeÍtaking.

PAH refers to Pfizer's Animal Heallh operätions in Australia and internatíonally, which âre
known as PAH.

Penrith Facility is defined in Part 5 of $chedule 1 to this Undertaking,

Permitted Changes is defined Ìn clause 8.2{g).

Ffizer means Pfizer lnc, lÕgether v/íth its sr¡bsidìarìes inetuding Pfizer Australia Pty
LimÍted.

Frice lndex means the Final (stage 3) Producer Price lndex number publíshed frorn time
to time by the Australian Bureau of $tatístíts as catalogue 6427,t,

Proposed Àuditor is deîined in clause 1 1.1(a).

Proposed Ðivestiture Àgent is defined in clause 10.2(a).

Froposed Mãnager ie detined in clause 9.2(a),

Proposed Merger is defined in clause 2(a),

Proposed Purchaser meãn$ a per$on wha proposes to acquire a Divestiturs Business.

Froposed Furchaser Nct¡ce is defined in clause 7.2,

Fublìe $ectisn 878 Undertak¡ng$ Register meaRs the AttG's public register of s 878
undeüäkings, avaìfaþle at wvrw.accc.gov.au^

ñetained Websters Branded Products meanç the following products:

Schêdulê4ipâgÈls5

Websters Avian encephalomyelitis vaccine

Websters Fowl pox vaccine

Weþsters Fowl pox vaccine diluent

Websters lnfectious þronchilis vaccine A3

Websters lnfectious bronchitîs vaccine lnghams

Websters lnfectíous bronchitis vaccine Vic S

Weþsters lnfectious Laryngotracheitis "A-ãCI

Websters Newcastle disease vaccine V4 strâin

Websters Poultry diluent { Eye drop)

Websters Bursavac K lnfectíous Bursal Disêâse vaccine

Vt/ebsters Bovine Ëphemeral Fevçr Vaccine
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Websters Bovine Ëphemeral Fever Dìluent

Websters Ëquino Salmonella Typhimurium Vaccine

Retained $uvaxyn Brandsd Products means the following product$:

Suvaxyn MH/HPS

Suvaxyn HP$

Ring Fenced Informatiøn means confidential lnformation which relates to the Livestock
Businoss iñât is Õbtäínsd þy Pfiuêr in the coursÞ of P{izer providing the '{pproved
Furchaser;

(a) interim arrangemffit$ for supply or toli manufaeluring under clause 6{bXiv};

{b} services or Technical Assistance under clause 6{b}(v}; or

(c) such other seruices requirecl in order to preserve and maintain the Livestock
Businegs as a viable goìng concern,

$ale and Purchase Agreement means an agreeffient or agreernents in respect of the
sale and purchase of thp Divestíture 3uçineçses.

Separat¡on Plan means the arangements for funelional separation of the tive*titure
Susinesses from Õther þusinesses of Ffìzer during ihe Divesliluro Period, and includes
any amendments or variations to thsse anangeme nts.

Third Party Consents mêans âny consent$ (including by any governmental âgency tr
authoriry) req*irerl for lhe assignment, novation, sâlËo sub-lie*nsing or transfor of any
a$$eis, liçençes, Material Contracts {including those agreementg, licêncËs or sub-
licences, as lhe câs€ mây bÊ, in $chedule 2), permits or approvals:

(a) used by or in, the DÍvestiture Businesses at thê däte al thís Undertaking;

{b} which will be subject in each case to Pfieer obtainìng the relevant wrìSen consent of
the third pârty to the continuation of the uss, afier lhe sale of such business in
accordanc¿ lvith this Undertaking, of such asseto licence, Material Contract, perm¡t or
apprcval by the Divestiture Bu*inesses; and

{c) without which Pfizer wsuld not be able ta effect fhe divesliture ol the Divestiture
Susineçses in accordance with this Undertaking,

Õn no lês$ fâvourable terms than enjoyed by the Díveetiture Businesses at the date of this
Undertaking.

Transferred Perçonnel meåns employeê$, and persons under service çontract$*
described in clause â{bxii).

Technical Ase¡stånrê include$ advísing on technical t<nowledge documentation,
supparting the Approved Purchaser in acquiring specific equipmenl, providing etåff with
sultable experierce and skílls to ås$ísl andlor advice on technical issues, assisting in
training for {he Approved Purchaser's staff, and providing guidarce on regulatory and
¡egal äspêct$ rËlãting lÐ ihe trânsfèr of ¡içenæ$.
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Undertaking is a reference 10 all the provisions of thís document including its schedules,

Unsold Business is defined in clause 10.1.

Vibriosis Products is defined in Parl 7 of Schedule 1 to this Underlaking.

Vibríosis Business is defined in Part 7 of Schedule 1 to this Undertaking.

Wyeth means Wyeth Corp, together with ìts subsidiaries, including Fort Dodge.

2 lnterpretation

ln the interpretation of this Undertaking, the foltowing provisions apply unless the context
othenwise requires:

(a) a reference to 'this Undertaking' includes all of the provisions of this document
including its schedules;

(b) headings are inse¡ted for convenience only and do not affect the interpretation of this
Undertaking;

(c) if the day on which any act, matter or thing is to be done under this Undertaking ìs

not a Business Day, the act, matter or thing must be done on the next Business Day;

(d) â reference in this Undertaking to any law, legislation or legislative provision includes
any statutory modification, arnendrnent or re-enactment, and any subordinate
fegislation or regulations issued under that legislation or legislative provision;

(e) a reference in this Undertaking to any company includes its Related Eodies
Corporate;

{f) a reference ¡n this Undertaking to any âgreement or document ¡s to that agreement
or document as amended, novated, supplemented or replaced;

(S) a reference to a clause, pârt, schedule or attachment is a reference to â clause, part,
schedule or attachment of or to this Undedaking;

(h) an expression importing a natural person íncludes any company, trust, partnership,
joint venture, associat¡on, body corporate or governmental agency;

(i) where a word or phrase is given a defined meâning, another part of speech or other
grammatical form in respect of that word or phrase has a corresponding meaning;

û) a word which denotes the singular also denotes the plural, a word which denotes the
plural also denotes the singular, and a reference to any gender a{so denotes the
other genders;

(k) a reference to the words'such as', 'including', 'particularly'and similar expressions is
to be construed without limitation;

(ì) a construction that would promote the purpose - or object - underlying the
Undertakíng (whether expressly stated or not) will be preferred to a construction that
would not promote that purpose or object;

(m) materiâl not forrning part of this Undertaking may be considered to:

(i) confirrn the meaning of a clause is the ordinary meaning conveyed by the
text of the clauss, taking ¡nto account its context in the Undertakíng and the
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competition concerns intended to be addressed by the Undertaking and the

clause ¡n question; or

(i¡) determine the meaning of the clause when the ordinary meaning conveyed
by the text of the clause, taking into account its context in the Undertak¡ng
and the purpose or object underlying the Undertak¡ng, leads to a result that
does not promote the purpose or object underlyíng the Undertaking;

(n) in determining whether consideration should be given to any material in accordance
w¡th parâgraph (m), or in considering any weight to be given to any such material,
regard must be had, in addition to any other relevant matters, to:

(i) the effect that reliance on the ordinary meaning conveyed by the text of the
clause would, have (tat<ing into account its context in the Undertaking and
whether thât meaning promotes the purpose or object of the Undertaking);
and

(íi) the need to ensure that the result of the Undertaking is to completely
address any ACCC competit¡on concerns;

(o) the ACCC may authorise the Mergêrs Review Commitiee, a member of the ACCC or
a member of the ACCC staff, to exerc¡se a decísion making function under this
Undertaking on its behalf and that authorisation may be subject to any conditions
which the ACCC may impose;

(p) in performing its obligations under th¡s Undertaking, Pfizer will do everything
reasonably within its power to ensure that its performance of those obligations ¡s

done in a manner which is consistent with promoting the purpose and object of this
Undertaking.

(q) a reference to;

(i) a thing (including, but not limited to, a chose in action or other right) includes
a part of that thing;

(¡i) a parly includes its successors and permitted assigns; and

(ii¡) a monetary amount is in Australían dollars.
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Competition and Consumer Act 
2010 

Variation to an Undertaking given to the 
Australian Competition and Consumer 
Commission under section 878 

Given by Pfizer Inc and Pfizer Australia Pty Limited 
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1 Persons giving this Variation 

1.1 TI1ese Variations are given to the Australian Competition and Consumer Commission 
(ACCC) by Pfizer Inc and Pfizer Australia pty Limited (Pfizer). 

2 Background 

2.1 On 30 September 2009 the ACCC accepted an undertaking pursuant to section 87B of 
the then Trade Practices Act 1974 (now the Competition and Consumer Act 2010) from 
Pfizer in connection with Pfizer's Proposed Acquisition OfWyBth Corp (the Undertaking). 

2.2 Pfizer has applied to the ACCC to vary the Undertaking to: 

(a) remove the obligation on Pfizer to do everylhing in its power to assist tho 
Approved Purchaser in transferring the manufacture of the M.hyo Swine 
Vaccines to the Approve Purchaser; and 

(b) 

3 Commencement 

3.1 This Variation comes into effect when: 

(8) this Variation is executed by Pfizer; and 

(b) the Commission accepts Ihis Variation so executed. 

----_._ .. _----
4 Variations to Clause 6 -Sale of Livestock Business 

4.1 Clause 6(b)(iv) of the Undertaking is amended by: 

(a) inserting the word "and" after Ihe word "cattle" in subclause 6(b)(iv)(8); 

(b) deleting subclause 6(b)(iv)(O); and 

(e) deleting subclause 6(b)(iv) (E). 

4.2 The varied Clause 6(b)(iv) of the Undertaking will accordingly read as follows: 

"interim arrangements for the supply or toll manufacturing of: 

(a) Cydectin injection for cattle; 

(b) Cydectin long acting injection for cattle; and 

(e) tl1e moxidectin active pharmaceutical ingredient; 

and which are described further in clause (c) and Schedule 2." 

4.3 Clause 6(e) is to be deleted and replaced with "[paragraph deleted]". 
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5 Schedule 1. Part 8 - M. hyo Swine Vaccine Business 

5.1 Part 8 is to be deleted entirely and replaced with "[part deleted]." 

6 Schedule 2. Confidential Divestiture Details 

6.1 Clause 6· M.hyo Swine Vaccine Business an~_ Business) is 
amended by deleting subparagraphs (h) and (I~a~eleted]." 

6.2 

6.3 ... _-
7 Schedule 4 - Dictionary 

7.1 The definition of M. hyo Swine Vaccine is to be amended by deleting the words "is 
defined in Part 8 of Schedule 1 to this Undertaking and inserting "[definition deleted]." 

7.2 The definition of M. hyo Swine Vaccine Business is to be amended by deleting the 
words "is defined in Part 8 of Schedule 1 to this Undertaking" and inserting "[definition 
deleted]." 

8 Defined terms and interpretation 

8.1 Any term defined in the Undertaking and not defined in this Variation has the meaning 
given in the Undertaking, unless the contrary intention appears. 

8.2 Variation means this variation to the Undertaking. 

9 Counterparts 

Tllis Variation may be executed in any number of counterparts. All counterparts together will 

be taken to constitute one instrument. 
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Executed as a variation to the Undertaking 

authorised representative: 

~£---::> 

Marc Brotman 
Name of authorised representative (print) 

Vice President & Assistant General Counsel 
Position of authorised representative (print) 

December 3, 2012 
Date 

Executed by Pfizer Australia Pty Limited pursuant to section 127(1) of the Corporations Act 2001 
by: 

Signature of director Signature of a director / company secretary 

Name of director (print) Name of director / company secretary (print) 

Date Date 

Accepted by the Australian Competition and Consumer Commission pursuant to section 87B of 
the Competition and Consumer Act 2010 on: 

Date: 

And signed on behalf of the Commission: 

Chairman Date 
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