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Plizer inc (Pfizer), 8 company incorporated in Deleware, United Ststes of Amnerice, s &
pharmaceutical company whose activitos are divided Into three businesss segments:

conamer haalthcare; phidrnacsuticels; and animal health.

On 25 Juns 2006, Pizer and J&J enderad inta a Btack and Assst Purchass Agreament to
offact the sals of the Pfizer Consumar Healthcare Business 1o Johnson & Johneon (J&.J)
vcluded In the assets of that business amm tha intallsctus] property and contractual rights in
relstion to the distribution of the Lomot] and Lofenoxal brands in Ausirslis. The ssle of the
Pizer Consumsr Haslthcere Busineas in Australia wil be effeched under a separais
business transfor agrasment in acoordence with the tarms of the Stock end Assel
Purchase Agresmart{ and shall be for the saie of sssels of the busihess and not sheres ina
campany.

in its Staternent of issues datad 28 November 2008, the Cammission sxprassed the view
that the Proposed Acquisition ralses cxmpetition cancems under section 50 of the Act,
Relevantly Tor the purposes of this undertsking (the Pzer Undertaking), the Commission
sxpragsad conoarmned that the acquisition by J&J of PEaer brands Lomoxd) and Lofsaoxed
could leed 10 2 lossening in competition in the market for medicines for the trestment of
diarthoss

Without adrmission, J&J has offrad an underiaking to the Commission with the intention
that it wil address the Cominission’s cumpstition conoema innluding in relstion to the
merket for madicines kr the trestmant of dianhoss (the J&J Undierteking).

The J&J Undertaking inciudes an undertaking to complete the Divestiore Brand Seles
within the inktial Sale Perlod 10 2 prospective purchaser apyoved by the Commiasion (the
Appioved Purchaser). Relavanty for the punoses of the Pitzer Uncertaking, this
includes the sale of the Lofencixal brand and the Lomot) brend which are described In the
J&J Undentaking ee the Lofencxal Sele and the Lomottt Sala. In requiring the Lofenmal
Ssle and the Lometil Sele, the Commission is seaking to snsure that those brands are
acquired by en Approved Purchessr capabie of tompeting In the madat for madicines for
the treatment of dlarhoes, Using those brands heving secured a source of supply.
Lofencuasl and Lomotll sre ourrently marketed in Australia by Pizer Australle Pty Limited
which is a wholly owried subaidiary of Pliasy.

Lofenoxs! end Lomatfl are manufectured for and suppiied to Pliasr Menutsciuring Services
{a company ncorporsted in lreland) by NPIL Pharmeceuticals (UK) Limed [NAIL) under a
Manufacturing and Supply Agresment (the NP Agreement). Pfizer Ausiraiis Pty Limited
obtaine its raquirernents of Lofenoxs! end Lamatt for sale In Ausrsiie Srough Pltzer Inter-
The dommerciel arrgngements which wiil be enfared into owing the Lomot] and
Loferxil Seies sre unoartain st this stege. It Is posaible that the NRIL Agresmert inscfar
s It ralatos to Lomoll and Lafencal wik be sesigned 10 J&J or to an Approved Purchaser:
now srrangemants may be entered Into between J5J and NPIL, or an Approved Purchaser
snd NPiL; or new smangements may be sntared intd batwesn an altlermative supplier of
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Lomot and Lofencial aexd J&J. or an sitemative supplier and Approved Purchaser,
Shouid no one of thass avents oocur, Plizar undertakss, on the terms set out below, ©
mmwmdwmmmmnMwmw
memumhuwmbymwmm

Pltzar hes proferred the Pixer Undartaking to the Commisslon pursuant to section 878 of
theAot. -

interpretation

Désfinitions

)

In this dooumant, words and phresas shall have the sime mesning a8 In the J&J
Undértaking uniess expressly defined in the Plizer Undartaking.

Construction

o

@

"

Inthe interpretetion of a clause of the Pitzer Undertaking, & construcSion that would
promats the pumposs or abjact underfying the Pfizer Undartaidng (whether that purpose or
object is sxpressiy stated in the Fizar Undartaking or not) shel be praferéd tc a
construation that would not promots that purpose or object. I the inderpratation of this

" Undaertaking, meterial which doee not form part of this Undertaking, including the

Commission's Statemant of fesues tiated 28 November 2008, may be considered t0:

)] confirm the meaning of 8 glause isthe ordinary meaning corveyed by the et of
the clause taking Into scoount s conts:d in the Underteking and the competition
concems intended to bs addrassed by the Undartaking and the clauss In qusation:
or .

{#}  determine the meening df the clsuse when the ortiinery meening corvayed by the
taxt of the clause teking inta sccount Bm santext in the Uindertaking and the
puLrpoes or abject underlying the Undertsidng leads to 4 result that does not
promots the purpose or adjeat underlying the Undertaking.

in detarrnining whether congicaration should be given to any material in scoordancs with

clause (b) or In considering eny weight to be given 10 any such meterial, ragard shail be

had, In addition 10 any other relevant matters, 1o tha:

© sffect that refance on the ordinary mesning conveyed by the et of the cisuse
mmn(mmmmmhmummmmmm
meaning promates e purposs or object of tha Undartaidng); and

)] the nsed (0 snsure that the Undertaking promatas compation.

In parforming s obitgations under the Plizer Undertaking, Plzer wil do everything

reasonably within its power to ansure that its parformance of thoes obigatians is done in a

menner witich Is conaletent with promoting the purpase snd object of the Plzer

Undentaling.

Uniess axpressud % the conlrary, in this document:

0 words in the singuiar include the piursl and vice verse;
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()  Nawon or phrase is dafined ks other grammatics| forme have cormseponding
maenings; and '

@) “included” means includes without kmiation.

Unless sxprestad 1o ha tontrasy, in this documertt & reference to:

(0] 8 parson inalixdes a pertpership, joint venture, unincorporated associelion,

. comporstion snd 8 goverment or stebutary body or authority:

(B) & person inoludes tha parson’s ingal personal reprosectatives, suCOsSeONs, S98igNS

and persons eubstituled by navation;

(i) anylogisletion incluudes subordinats iagisistion undar & and includes thet legislation

and subordinete legisistion ss mediied of replaced; and

(v) e obigation Includes s warrenty or ropresantstion and s reference to a fallure to
comply with an obligation includes & breuch of warvanty or represantation.

Headinga do not affect tha interpretation of this Socument.

Commencement of Piizar Undertaking

Pfixer Underisidng comes inko effect when ths Pitzer Undeitsking s exeouted by Pixer and

and axensted by tha Commission,

Ongolivg supply undertakings

Plizer wil, i requesiad to by JAJ pursusnt 1o iy obligation under clause 24 of the J&.
Undertaking, supply to e Approved Furchaser the Approved Purcheser's tobel
mquirements of Lafenoxsl snd Lomobl! Yor sals by the Approved Purchaser in Australie.

Supply will commence within 30 days of J&J making the requast uniess otherwise agreed
with the Approved Purchaesr,

The coet of supply o the Approved Purchaser will be na greater than Plizer's actusl 0osts
{which includa tha prioa paid to NPIL and sny ressonabls coats of delivery, but doas not
inalude eny of Plizer's infamal costs associated with arvengement of supolyl

Pfizer wili not, In any 12 month poriod, be required 10 supply an amount of Lofenoxa! ar
Lomotil 1o the Appreved Purchassr, if the emount sought by the Approved Purchaser is
oraater than 176 per cant of the total ambunt af elther product soquired or sald by Pfizer
Austrelia Pty Lid (whichever is the greatar) in the 2008 catendar year,

Pfivar's obiigation to supply will conse 2 yesrs from the date J&J first request supply.

Notwithsteriding paragraph (s), Pfer wil continue % supply Lofanaxa! and Lomats-
brandad produst 10 the Approved Purchaser on ferms refaired 1o In parsgraphs (o) and (d)
for a frther 12 months afier the sxpiry of the two yeer periad

@) . the Approved Purchestr requests it 3 ranthe prior to the explry of the 2
yaur pariod; and
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()  the resson for the Approved Purcheser's request is that i la unable to
commence retailing Lofenoxal and Lomati-brended product souresd fram
an siamative source of supply as a result of dslay in obisining the
necessary approvals from the Therapeutic Goods Administrstion which
delay I not catised by 80 85t or omiesion of the Approved Purchaser.

(o)  Pfizer wil not be obliiged to commence supply under this ciause uniess J&J has proviied to
Piizer an indemnity 1n raspact of sny psyment Pfizer may heve 1 malkos W NPIL (other than
payments for goods sold and delivarsd) solely in connpation with the divastiture of Lomotil
and Lofenoxal In Australia. The indamnity olferad by J&.J may be imited 10 paymenis to
NPIL, the oocurvence of which was riatitied to JEJ 3 ressonsbie ima before the payments
were meds. :

(t? The obligatian acospled by Pfiser In claves 4(s) above:

®  mayivolve Plyar doing ol things within its control, necessary ta enforcs
' 1ts contractual rights under the NPIL Agresment; and
)] ie sulject 10 J&.J doing sl things within its control, neceswery & ensure
Pitzer s sbie to comply with the underaking, including but not imited to
snsuring) access to rights to inteliaciual property thet arg required for Plzer
t0 comply with the supply obligation.

8 General

Obligation to procurs ,

{#)  Whar the prformence of an obiigation under the Plizer Undertaking is ¥mposed on Phzer,
ummmmdumummumawmmd
Pizar to talke soma action or redreic from takig some action, Pilaer will procure thet
Related Body Corporats to take thet sction of refrain from taking thet avtion. :

Gbligation to provide the Commission with information

® mwmmc«mmmmmwumw
resscnebly requires for the purpose of monkoring compliance with the Pfizer Undartaking.

&)  Phzerwill use its best endaavours 1o comply with any naquest for informetion from the
Commission within § Business Days or such other paricd of ime as may be agreed
beiwoen Pftzer and the Commission. .

) Excoptes required by law, the Cammission wil keep confidentiel any Information provided
o &t by Plizar pursuant to this Pert 5 which is kientifted by Pfizer as confidential and the
Commission agrees is confidentie) end witl not diacices the same to any perty without the
wrikian cansent of Pizer.

Sovershility

(®  Hforany resson 8 provision or provisions of the Plxsr Uncertaking are found o be
uniswhul, invalid or (nenforcasble, 10 the extant permitted by tew, the remalning terms of
he Plizsr Undertaking remain In foroe.
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Jurisdiction and Service of Process
() Pfizer submits 10 the jurisdiction of the Federal Court of Austrafie,

(g}  Unless and until notified in writing by Pfizsr to the Commissian of ths sppeintment of
anothye lew i 98 sgent within Austrelis, Pizer lirevocably sppoints Allsns Arthur
Robinscn, of Deutechs Bank Place, 126 Phillp Street, Syiney, NSW, 2000, Ausirala s
thair agent for the purpasses of sny ssrvics of prooess under the Piizer Undertaking.

Neti
(M  Anynotios or othar communication givan In reiaion 10 the Pizer Uniderteking should be
sand fo tha address or fax number givan below:

Pflaar . Pfizer Austraiia Pty Limitad
Atmetitior: Mr John Young, Regional Director Australias/N2
38-42 Whar Road
Wast Ryce NSW 2114
Fax: (02) 9850 3848

Whh a copy to:
Allong Arthur Robinson
Altendon: Ms Flans Crosbie, Partner
Deutache Bark Ploce

© 126 Phimp Strest
Sydney NSW 2000
Fax: (02) 9230 5333

Commisaion Attention: Mr Tim Grimwade, Ganersl Menager,

Mergers and Asact Saiss
Lavel 7 Angel Place
123 Pitt Stroet
Sydney NSW 2000
Fax (02) 9223 1062

Agknowledgments

0] Pfizer acknowledges thet the Plizec Underteking in no way affects the rights and remadies

svaliedlo 1 any other parsch arising fromt tha subject matter of the Pfizer Underteking.
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)  Plaar ecknowledges that the Commissicn wilt maks this Uindertaking avallable for public
tnspaction snd that the Gommission will, from time t time, publish and publicly refer to the

Wum
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JES %’/ KS
Sblﬁmdm
biian . Lovéa et Berent
Nema of Winess Name of Officer

Dyt

ACCEPTED by the AUSTRALIAN COMPETITION AND CONSUMER COMMISSION
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