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UNITED STATES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION



The Commission having thereafter considdredmatter and having determined that it
had reason to believe that Respartdénave violated the said &¢and that a Complaint should
issue stating its charges in tlaspect, and having thereupssued its Complaint and an Order
to Maintain Assets, and having accepted threcated Consent Agreement and placed such
Consent Agreement on the publicoed for a period of thirty30) days for the receipt and
consideration of public comments, and hawvimgdified the Decision and Order in certain
respects, now in further confaity with the procedure described in Commission Rule 2.34, 16
C.F.R. 82.34, the Commission hereby makes thewong jurisdictional fndings and issues the
following Decision and Order (“Order”):

1. Respondent Perrigo Company is gpooation organized, existing and doing
business under and by virtue of the lax/$he State of Michigan with its
headquarters located at 515 EastAvenue, Allegan, Michigan 49010.

2. Respondent Paddock Laboratories, Ine. ¢é@rporation orgazed, existing and
doing business under and by virtue of the lafvihe State of Minnesota with its
headquarters located at 3940 QuebeerAwe North, Minneapolis, Minnesota
55427.

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

ORDER
l.
IT IS ORDERED that, as used in the Orderetfollowing definitions shall apply:

A. “Perrigo” means Perrigo Company, itseditors, officers, employees, agents,
representatives, successors, and assignstsajoght ventures, subsidiaries, divisions,
groups and affiliates in eadase controlled by Perrigo Company, and the respective
directors, officers, employees, agents, representatives, successors, and assigns of each.

B. “Paddock” means Paddock Labamags, Inc., its directorgfficers, employees, agents,
representatives, successors, and assignstsgjotht ventures, subsidiaries, divisions,
groups and affiliates in each case conttby Paddock Laboratories, Inc., and the
respective directors, officers, employees, agents, representatives, successors, and assigns

of each.
C. “Respondents” mean Perrigo and Back, collectively and individually.
D. “Watson” means Watson Pharmaceuticals,,la corporation organized, existing and

doing business under and by virtue of thedaf the State of Nevada, with its
headquarters address at 311 Berfdircle, Corona, California 92880.

E. “Commission” means the Federal Trade Commission.



“Acquirer(s)” means Watson or any other Rerapproved by the Commission to acquire
particular assets orgits that Respondents are requit@dssign, grant, license, divest,
transfer, deliver, or otherwismnvey pursuant to this Order.

“Acquisition” means the acquisition contptated by the Purchase Agreement by and
among Perrigo Company, Padddaboratories, Inc., Paddock Properties Limited
Partnership and, solely for purposes oftecl1.15, the person set forth on Exhibit A,
Dated as of January 20, 2011.

“Acquisition Date” means the dateetliRespondents close on the Acquisition.

“ANDA” means an abbreviated new drug applioa filed with the United States Food
and Drug Administration (“FDA”), togethewith all revisions, supplements and
amendments thereto.

“Androgel Backup Supply Agreement’@ans the Backup Manufacturing and Supply
Agreement, dated September 13, 2006, betwkemed Pharmaceuticals, Inc. and its
Affiliates, Laboratoires Besins International S.A. and its Affiliates, and Par
Pharmaceutical Companies, Inc. and itslitie, Par Pharmaceutical, Inc, including all
amendments, exhibits, attachments, agreé&mand schedules thereto, including, without
limitation, the letter dated September 13, 200@nfiPar Pharmaceutical Companies, Inc.
to Paddock wherein Par desitgmPaddock as its Designee.

“cGMP” means current Good Maradturing Practice as setrfo in the United States
Federal Food, Drug, and Cosmetic Act, as amended, and includes all rules and
regulations promulgatday the FDA thereunder.

“Closing Date” means the date on whichsBendents (or a Divestiture Trustee)
consummate a transaction &smn, grant, license, divestamsfer, deliver, or otherwise
convey the Divestiture Products Assets trelDivestiture Products License to an
Acquirer(s) pursuant to this Order.

“Confidential Business Information” meamgormation owned by, or in the possession
or control of, Respondents thatnot in the public domain.

“Contract Manufacture Agreement” meansagneement between Respondents and the
Acquirer that has received prior approgéthe Commission and by which Respondents
shall manufacture or supply the Contractrdactured Product® the Acquirer.

“Contract Manufactured Products” means thed@cts manufactured, marketed or sold
by Respondents pursuant te tlollowing Product Approvals:

1. ANDA No. A090490 (generic shampoo withethctive ingredient ciclopirox at a
dosage strength of 1%);

2. ANDA No. A040479 (generic rectal supposies with the ative ingredient
promethazine hydrochloride in dogastrengths of 12.5 and 25 mg); and

3. ANDA No. A075774 (generic externaleam with the aote ingredient
ammonium lactate at a daggastrength of 12%); and



4, ANDA No. A075570 (generic topical lotion th the active ingedient ammonium
lactate at a dosage strength of 12%).

“Direct Cost” means, witlhespect to a particular goad service Respondents are
required to provide under the terms of this @rdethe cost reflected or provided in a
Remedial Agreement for the relevant good avise or, ii) if no cost is reflected or
provided in a Remedial Agreement, thestcof labor, material, travel and other
expenditures directly incurred to provide tieéevant good or service. As used herein,
the cost of labor for the use of the labomafemployee of Respondents shall not exceed
the average hourly wage rate for such employee.

“Divestiture Products” means the Padd@ikestiture Productand the Perrigo ANDA
Products.

“Divestiture Products Assets” means all of Respondents’ rights, téland interest in all
assets related to the Divestiture ProductsiBesses, to the extent legally transferable,
including, without limitaion, the following:

1. Product Applications related to one or méreestiture Products and all Rights of
Reference or Use to Drug Master Fitekated to such Bduct Applications;

Product Approvals used in thev@stiture Products Businesses;
Divestiture Products Markieg and Business Records;
Divestiture Products tellectual Property;

Divestiture Products Maufacturing Technology;

Divestiture Products Scientifand Regulatory Material;
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the buildings or other permanesituctures located on such restate; or assets used, as
of the Acquisition Date, in the Reseawid Development, maradture, distribution,
sale or marketing of one anore Retained Products.

“Divestiture Products Assned Contracts” means:

1. All contracts or agreemenpairsuant to which any ThirParty is obligated to
purchase, or has the option to purchagbomt further negotiation of terms, one
or more Divestiture Products from sgmndents (unless such contract applies
generally to such Respondents’ salé®roducts to that Third Party);

2. All contracts or agreemé&npursuant to which Rpsndents purchase the active
pharmaceutical ingredient(s) or other nsegg ingredient(s) or component(s) or
had planned to purchase the activammaceutical ingredient(s) or other
necessary ingredient(s) or componenfi@m any Third Party for use in
connection with the manufactureaie or more Divestiture Products;

3. All contracts or agreemé&npursuant to which anhird Party provides any
services used in the Research and Development, submitting Product Applications
or obtaining Product Approvalsifany Divestiture Product; and

4. All contracts or agreementisansferred, in whole or patb an Acquirer pursuant
to a Remedial Agreement.

“Divestiture Products Businesses” mears Research and Development, manufacture,
distribution, marketing and/or sale of tRaddock Divestiture Products and the Perrigo
ANDA Products by Respondents.

“Divestiture Products Employee(s)” measaaried employees of Respondents whose
duties during the eighteen (18) month peiiochediately prior to the Closing Date, have
related to the following (igspective of the portion of working time involved and
excluding employees whose participation ¢stesl solely of oversight of legal,
accounting, tax or financial compliance):

1. Research and Development of one or more Divestiture Products;

2. The regulatory approval process for amenore Divestiture Products, including
submitting Product Applications and obtaining and maintaining Product
Approvals; or

3. Manufacturing one or more DivestiguProducts, including planning, design,
implementation or operational managent of Divestiture Products
Manufacturing Technology.

“Divestiture Products Intelleatll Property” means all intetteual property owned or used
by Respondents relating to one or moredstiture Products, including Patents,
copyrights (including the rights @l original works of autorship of any kind directly
relating to the Divestiture Products oetbivestiture Products Businesses and any
registration and applicatioriier registrations thereof), Bduct Trademarks, product trade
dress (including the current trade dressath Divestiture Product including without
limitation, Product packaging, and the letteringhe Product trade name), trade secrets,
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know-how, techniques, data, inventions, pras, methods, and other confidential or
proprietary technical, busies, Research and Development and other information and
rights to obtain and file for patentscaoopyrights and registrations thereof;

provided, however, “Divestiture Products Intellecali Property” does not include the
corporate names, copyrights or trade dofs®errigo” or “Paddock”, or any other
corporations or companies owned or coled by Respondents or the related logos
thereof.

“Divestiture Products License” means a pgal, non-exclusive, fully paid-up and
royalty-free license(s) with righ to sublicense to all Digéiture Products Intellectual
Property, Divestiture Products Manufaatgy Technology and Destiture Products
Marketing and Business Records not inctidethe Divestiture Products Assets,

provided however, that information relating solely ®etained Products shall be included
in the Divestiture Products License sol&ythe extent such information cannot be
segregated from information relating to aramore Divestiture Products in a manner
that preserves the usefulness of the infram relating to th®ivestiture Products.

“Divestiture Products Manufacturing Techagy” means all technology, trade secrets,
know-how, and proprietary data and infotioa (whether patented, patentable or
otherwise) related to the manufacture of onenore Divestiture Products including, but
not limited to, the following: all produsipecifications, processes, product designs,
plans, trade secrets, ideas, concepts, faatwring, engineering, and other manuals and
drawings, standard operating proceduresy ftliagrams, chemical, safety, quality
assurance, quality control,search recordslinical data, compagons, annual product
reviews, regulatory communications and filimgssubmissions, trending and other metric
reports, control history, maragturing batch records, current and historical information
associated cGMP compliance, and labeéing all other information related to the
manufacturing process, supplier lists, atider master documents necessary for the
manufacture, control and releagf a Divestiture Product thet owned or controlled by
Respondents or which Responddmse the right to receive.

“Divestiture Products Marketing and BussseRecords” means all records, documents,
books, files and other information in whatever fatratored or used that are related to the
Divestiture Products Businessex;luding without limitation:

1. All marketing materials used specificallytime marketing or sale of one or more
Divestiture Products as ttie Closing Date, including, without limitation, all
advertising materials, training matas, product data, mailing lists, sales
materials €.g., detailing reports, vendor lists |as data), marketing information
(e.g., competitor information, research data, market intelligence reports, statistical
programs (if any) used for marketing asales research), customer information
(including customer net purchase inforratto be provided on the basis of either
dollars and/or units for each month, quarter or year), sales forecasting models,
educational materials, dradvertising and displayaterials, speaker lists,
promotional and marketing materials, wiébgontent and advising and display



3.

materials, artwork for the production pdckaging componentiglevision masters
and other similar materials relatedawe or more Divestiture Producegcluding
however, the pricing of any Divestire Products to customers;

Website(s) related exclusively to onenaore Divestiture Products, including the
domain names (universal resource locgtand registration(shereof issued by
any Person or authority that issuesl anaintains domain name registration for
such websites, and copyrights to, atekctronic files coraining, all content
available to or through such websites;luding, however, (i) content not owned
by Respondents for which Respondents canaaster rights to the Acquirer, (ii)
trademarks and service marks other tthenProduct Trademarks required to be
divested; and (iii) content not directijlaged to one or morBivestiture Products.
The electronic files containing the relevanntent shall be delivered in a format
acceptable to the Acquirer; and

Copies of all unfilled customer purchase orders as of the Closing Date,

provided, however, that Divestiture Products Markeg and Business Records shall not
include (1) documents relating to Respondegésieral business strgies or practices,
where such documents do not discuss wétticularity any Divestiture Product; (2)
administrative, financial, and accounting resror (3) quality control records that are
determined by the Monitor or the Acquirer notoe material to the manufacture of any
Divestiture Product.

“Divestiture Products Scieifit and Regulatory Materiaimeans all technological,
scientific, chemical, biologicapharmacological, toxicologitaegulatory, and clinical

trial materials and information related to aremore Divestiture Products that are owned
and controlled by Respondents or which Resgoits have a right t@ceive including,



AA.
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b. currently used product paage inserts (including historical change of
control summaries),

C. FDA approved patient circulars andarmation related to one or more
Divestiture Products;

Product recall reports filed with the FDrAlated to one or more Divestiture
Products, and all reports, stadiand other documentdated to such recalls;

Adverse events/serious adverse ewemhmaries related to one or more
Divestiture Products;

Summaries of Product complaints
a. from physicians related to one more Divestiture Products, and

b. from customers related to onemore Divestiture Products;

Deviation reports, investigation rep@dnd other investigational documents
relating to one or more DivestigiProducts, includingut not limited to,

a. Out Of Specification (O0OS) and Out Of Trend (OOT) reports,
b. Quiality Control Data,
C. Field Alerts,

d. Change control history,
e. Information and data trending information, and
f. Rejects;

Validation and qualification data and imfeation, including but not limited to
studies, protocols and reports;

Reports, documents and information frathconsultants or outside contractors
engaged to investigate perform special testing fahe purpose of resolving
product or process issues such as identification and sources of impurities;

Reports of vendors of active pharmaceaitingredients (“APIs”), excipients,
packaging components and detergents apégifications, degradation, chemical
interactions, testing artdstorical trends; and

Analytical methods development records.

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



DD.

EE.

“Government Entity” means any Federagtst local or non-U.S. government, or any
court, legislature, governmeagency, or government corngsion, or any judicial or
regulatory authoritpf any government.

“Holder of the Reference Testosterone Geldaict Approval” meangZ) the person that
received FDA approval to market the Refere Testosterone Gel Product, (2) a person
owning or controlling the abily to enforce the patent(B$ted in the FDA Publication
“Approved Drug Products with Therapeulquivalence Evaluations” (the “Orange

Book”) in connection with any NDA for the Reference Testosterone Gel Product , or (3)
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TT.

“Orders” means this Decision and Orderd the Order to Maintain Assets.

“Paddock Divestiture Products” means alb@ucts in Research and Development,
manufactured, marketed or sold bysRendent Paddock pursuant to the following
Product Approvals:

1. ANDA No. A090490 (generic shampoo withethctive ingredient ciclopirox at a
dosage strength of 1%);

2. ANDA No. A040479 (generic rectal suptasies with ative ingredient
promethazine hydrochloride in dage strengths of 12.5 and 25 mg);

3. ANDA No. A076829 (generic externaleaam with the aote ingredient
ammonium lactate at a daggastrength of 12%); and

4, ANDA No. A075575 (generic topical lotion th the active ingedient ammonium
lactate at a dosage strength of 12%).

“Par” means Par Pharmaceutical Compariigs, a corporation organized, existing and
doing business under and by virtue of the lawthefState of Delaware, with its principal
executive offices at 300 Tice Boulevard, Woliffitake, NJ 07677. For purposes of this
Order, Par shall include any Person who suts@&ar as a party to the Relevant Toll
Manufacturing Agreement.

“Patents” means all patents,tgat applications, including pvisional patenapplications,
invention disclosures, ceritthtes of invention and afpations for certificates of
invention and statutory invéinon registrations, in each case existing as of the Closing
Date, and includes all reissyeslditions, divisions, contirations, continuations-in-part,
supplementary protection certificates, eiens and reexaminations thereof, all
inventions disclosed therein, and all rightsréhn provided by international treaties and
conventions, related to any\@istiture Product that is med by Respondents as of the
Closing Date.

“Perrigo ANDA Products” means the followirRyoducts in Research and Development
by Respondent Perrigo:

1. Products being developed pursuanAtdDA No. A091167 (generic spray with
the active ingredient clobetasolatlosage strength of .05%); and

2. Products being developed as a genagigwalent to the brand-name product
Pennsaid, a topical solution with the aetingredient diclofenac sodium at a
dosage strength of 1.5% that is approved by the FDA under the New Drug
Application (NDA) 020947.

“Person” means any individual, partnershipnjoventure, firm, corporation, association,
trust, unincorporated orga&ation, or other business Government Entity, and any
subsidiaries, divisions, groups or affiliates thereof.

“Product(s)” means any pharmaceutical, biotadji or genetic composition containing
any formulation or dosage of a compousterenced as its pharmaceutically,
biologically, or genetiddy active ingredient.
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of an Acquirer that has been approved by the Commission to accomplish the
requirements of this Order, including all amendments, exhibits, attachments,
agreements, and schedules thereto.

DDD. “Research and Development” means adiglinical and clinical drug development
activities, including formudtion, test method development and stability testing,
toxicology, pharmacology, process developmeranufacturing scale-up, development-
stage manufacturing, quality assurance/quabtytol development, statistical analysis
and report writing, conductinginical trials for the pyvose of obtaining any and all
Product Approvals necessary for the manufacuse, storage, import, export, transport,
promotion, marketing, and sale of a Pradiiilecluding any government price or
reimbursement approvals); and registration rgallatory affairs related to the foregoing.

EEE. “Retained Product” means any Productifjer than a Divestiture Product.

FFF. “Right of Reference or Use” means thelarity to rely upon, and otherwise use, an
investigation for the purpose of obtainin@@duct Approval, including the ability to
make available the underlying raw d&iam the investigation for FDA audit.

GGG. “Third Party(ies)” means any non-government
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faith, at no minimum price, tan Acquirer or Acquirers thaeéceive(s) the prior approval
of the Commission, and only in a mannattreceives the piapproval of the
Commission;

provided further, that if Respondents have divested Divestiture Products Assets and
granted the Divestiture Produdikense to Watson prior the date this Order becomes
final, and if, at the time the Commission determines to make this Order final, the
Commission notifies Respondents that the manner in which the divestiture was
accomplished is not acceptable, the Commissnay direct Respondents, or appoint a
Divestiture Trustee, to effesich modifications to thaanner of divestiture of the
Divestiture Products Assets omagit of the Divestiture Products License, as applicable, to
Watson (including, but not limited to, entgg into additional agreements or
arrangements) as the Commission mayrdate are necessary to satisfy the
requirements of this Order.

Prior to the Closing Date, Respondents sbatlure all consents and waivers from all
Third Parties that are necessary to permggadents to divest the Divestiture Products
Assets and grant the Divestiture Produgtense to the Acquirer, and to permit the
Acquirer to continue the Rearch and Development, manufacture, sale, marketing or
distribution of the Divestiture Products;

provided, however, Respondents may satisfy thisjuggement by certifying that the
Acquirer has executed all such agreementsctiy with each of the relevant Third
Parties.

Respondents shall deliver the materials tdiwested and licensed pursuant to this Order
to the Acquirer (or at the option of the dudrer, the Acquirer’'s Manufacturing Designee)
in an organized, comprehensive, complete, useful, tinelyénsuring no unreasonable
delays in transmission), and meaningful manner.

Until Respondents complete the divestiturequired by this Paragraph, including
transferring the Divestitureroducts Assets and gramgithe Divestiture Products
License(s), Respondents:

1. shall take such actioras are necessary to:

a. maintain the full economic viabilityral marketability of the Divestiture
Products Businesses;

b. minimize any risk of loss of competitive potential of the Divestiture
Products Businesses;

C. prevent the destruction, removal, Wag, deterioration, or impairment of b.

13



e. ensure the completeness of the sfanand delivery of the Divestiture
Products Manufacturing Technology; and

2. shall not sell, transfer, enciber or otherwise impair the assets required to be
divested (other than in the manner primaa in this Order) nor take any action

14



Paddock Divestiture Product in commmi@l quantities and to obtain all
Product Approvals for each such Divestiture Product; and

C. receive, integrategnd use all Divestiture Products Manufacturing
Technology and all Divestiture Products Intellectual Property.

At the option of the Acquirer, Respondéterrigo shall manufacture and supply the
Contract Manufactured Produdtsthe Acquirer pursuambd a Contract Manufacturing
Agreement that is entered into on or befiv@ Closing Date. This agreement shall be
subject to the following:

1. Respondent Perrigo shallvgi priority to manufacturing and supplying the
Contract Manufactured Products to

15



provided further that the Contract Manufactufgreement may contain limits on
Respondents’ aggregate liability resudtifrom the failure of the Contract
Manufactured Products to meet cGMP;

During the term of the Contract Mamature Agreement, upon written request of
the Acquirer or the Monitor (if any has been appointed), Respondents shall make
available all data, information and records that relate to the manufacture of the
Contract Manufactured Products genedaiecreated after the Closing Date;

Respondent Perrigo shall maintainmagacturing facilities necessary to
manufacture each Contract Manufacturead®ct in finished form, i.e., suitable

for sale to the ultimate consumer/patient, until Respondent Perrigo has no further
obligation to continue manufacture angply of such product under the terms of
this Order.

Respondent Perrigo shall dotue to supply and manuf
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not interfere with efforts by the Acquirts have a customer cross-reference a
Former NDC Number with the NDBumber used by the Acquirer for a
Divestiture Product; and

pursuant to the manner and timing eeted in the Remedial Agreements,

a. discontinue the use of the Former @Dlumbers in the sale or marketing
of the Divestiture Products except for returns, rebates, allowances, and
adjustments for DivestiterProducts sold prior the Acquisition Date and
except as may be required by applicable Law; and

b. obtain approval from the Acquiréor any notification(s) from
Respondents to any customer(s) regaydhe use or dcontinued use of
the Former NDC Numbers by Respondgmntior to such notification(s)
being disseminated to the customer(s).

Respondents shall include in a Remediate®gnent a representation from the Acquirer
that such Acquirer shall use commerciakyasonable efforts to secure the FDA
approval(s) necessary to manufacturgpdrave manufactured by a Third Party, in
commercial quantities, each Divestiture Procgarad to have any such manufacture to be
independent of Respondents, alkasn as reasonably practicable.

Respondents shall:

1.

not directly or indiretty use any Confidential Business Information related
exclusively to one or more Divestituredducts other than as necessary to comply
with the requirements of this Ord&espondents’ obligations to the Acquirer
under the terms of any Remedialr@gment, or applicable Law;

not directly or indiretty disclose or convegny Confidential Business

Information related exclusively to one more Divestiture Products to any Person
except the Acquirer or other Persons sfeadly authorized by the Acquirer to
receive such information; and

maintain the confidentiality of any Confidential Business Information related to
one or more Divestiture Products witlettame degree of care and protection as
used to protect the ConfidentBiisiness Information of Respondents.

Respondents shall not enforce any agreemexnsiga Third Party or the Acquirer to the
extent that such agreement may limit or othise impair the ability of the Acquirer to
acquire or use any Divestiture Products Manufacturing Technology. Such agreements
include, but are not limited to, agreements wéhpect to the disclosure of Confidential
Business Information related to the Dswéure Products Manatturing Technology.
Further, not later than t€a0) days after the Closing Date, Respondents shall grant a
release to each Third Party that is subjectrt@agreement as described in this paragraph,
which release shall allow tHéhird Party to provide the levant Divestiture Products
Manufacturing Technology to the Acquirer. WitHive (5) days of the execution of each
such release, Respondents shall providepy of the release to such Acquirer.
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Respondents shall not join, file, prosecute oimtaén any suit, in law or equity, against
the Acquirer for the Research and Develept manufacture, use, import, export,
distribution, or sale of any Divatire Product under any patents that

1. are owned or licensed by Respondentsfdke day after the Acquisition Date
that claim a method of making, usiray,administering, or a composition of
matter, relating to one or more Diviéste Products, or that claim a device
relating to the use thereof; or

2. are owned or licensed at any time aftexr Acquisition Date by Respondents that
claim any aspect of Research and Develepinmanufacture, use, import, export,
distribution, or sale of one or more Dsti#ure Products, other than such patents
that claim inventions conceived by aratiuced to practice after the Acquisition
Date;

if such suit would have the pottial to interfere with thécquirer’'s freedom to practice
the following: (1) Research and Developmemtmanufacture of one or more Divestiture
Products; or (2) the use, import, expoupply, distribution, or sale of one or more
Divestiture Products withithe territory of the Unite&tates of America.

Respondents shall also covenant to the Areguhat as a condition of any assignment,
transfer, or license to a Third Party of &tents described inedhmmediately preceding
paragraph, the Third Party shall agree twvte a covenant wheby the Third Party
covenants not to sue the Acquirer under suetlents, if such suit would have the
potential to interfere with the Acquirer'ssiedom to practice the following: (1) Research
and Development, or manufacture of onenare Divestiture Products; or (2) the use,
import, export, supply, distribution, or saleafe or more Divestire Products within

the territory of the United States of America.

Upon reasonable written notice and reqdiesh an Acquirer to Respondent Perrigo,
Respondent Perrigo shall provjdg no greater than Dire€ost, in a timely manner,
assistance of knowledgeable employees opRedent Perrigo to assithe Acquirer to
defend against, respond to, or otherwisei@aste in any litigéon related to the
Divestiture Products IntellectlBroperty, if such litigatn would have the potential to
interfere with the Acquirer’s freedom poactice the following: (1) Research and
Development, or manufacture of one or mbreestiture Products; or (2) the use, import,
export, supply, distribution, or sale of ooemore Divestiture Products within the
territory of the United States of America.

For any patent infringement suit in which eitiRespondent is alled¢o have infringed a
Patent of a Third Party prior to the Glog Date where such a suit would have the
potential to interfere with the Acquirerfeeedom to practice the Research and
Development, or manufacture of one orrmB®ivestiture Products anywhere in the
world; or the use, import, export, supply, distition, or sale of one or more Divestiture
Products within the territory of the Unité&States of America, Respondents shall:

1. cooperate with the Acquirer and provideyaand all necessary technical and legal
assistance, documentation and witness@m Respondents in connection with
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obtaining resolution of any pending patétigation involving such Divestiture
Product;

2. waive conflicts of interest, if any, tdlew the Respondents’ outside legal counsel
to represent the relevafAitquirer in any ongoing patefitigation involving such
Divestiture Product; and

3. permit the transfer to the Acquirer df af the litigation files and any related
attorney work-product in the possessiorRespondents’ outside counsel relating
to such Divestiture Product.

Respondents shall not, in the territafythe United Stas of America,

1. use the Product Trademarks containetheDivestiture Products Intellectual
Property or any mark confusingly dlar to such Product Trademarks, as a
trademark, trade name, or service mark;

2. attempt to register such Product Trademarks;

3. attempt to register any mark confusiygimilar to such Product Trademarks;

4. challenge or interfere with the Acquiteuse and registration of such Product
Trademarks; or

5. challenge or interfere with the Acquitg efforts to enforce its trademark
registrations for and trademark rightssuch Product Trademarks against Third
Parties;

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

The purpose of this Order is:

1. To ensure the continued use of Divestiture Products in the Divestiture Products
Business independent of Respondents;

2. To create a viable and effective compmtin the Divestitire Products Business
that is independent dhe Respondents; and

3. To remedy the lessening of competitiosuking from the Acquisition as alleged
in the Commission’s Complaint in a timely and sufficient manner.

II.
IT IS FURTHER ORDERED that

Until the Closing Date, Respondents shatiide all Divestiture Product Employees
with reasonable financial incentives to cont in their positions and to continue the
Divestiture Products Businessesaiimanner consistent with gigoractices and/or as may
be necessary to preserve the existing mabily, viability and competitiveness of the
Divestiture Products and to ensure successfatution of the pre-Acquisition plans for
such Divestiture Products.
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Until Respondent Perrigo fully transfensdadelivers to the Acquirer the Divestiture
Products Assets and grants the DivestiRmeducts License, Respondent Perrigo shall
maintain a work force at least as equivalargize, training, and expertise to what has
been associated with the Dst#ure Products for the releviaDivestiture Products’ last
fiscal year.

For a period lasting until six (6) monta&er the Closing Date, each Respondent shall

1. not later than ten (10) days after weait request by the Acquirer or Proposed
Acquirer, or staff of the Commission, prdei, to the extent permitted by Law, the
Acquirer with the following information with respect to Persons employed by
such Respondent:

a. a complete and accurate list containing the name of each Divestiture
Product Employee (including former employees who were employed by
Respondents within ninety (90)ydaof the execution date of any
Remedial Agreement); and

b. with respect to each such employee,

(1) the date of hire and effective service date;

(2)  job title or position held; and

(3) a specific description of the enggkee’s responsibilities related to
the relevant Divestiture Produgt;ovided, however, in lieu of this
description, Respondents may provide the employee’s most recent
performance appraisal.

2. not interfere with the hiring or en}ing by the Acquirer or its Manufacturing
Designee of any Divestiture Products Eayges or make any counteroffer to a
Divestiture Products Employee who haseaiged a written offer of employment
from an Acquirer or its Manufacturirigesignee; and remove any impediments
within the control of the Responddhtt may deter a Divestiture Products
Employee from accepting employment with Acquirer or its Manufacturing
Designee, including, but not limited to, removing non-competition or non-
disclosure provisions of employmentaiher contracts with a Respondent that
may affect the ability or incentive af Divestiture Products Employee to be
employed by an Acquirer ais Manufacturing Designee.

3. if requested by a DivestitarProducts Employee, provide such employee with any
requested records concerning his ordadary and benefits, including but not
limited to, his or her base salary orm@nt wages; his or her most recent bonus
paid, aggregate annual compensation for tlevamt Respondenttast fiscal year
and current target or guaranteed bonuarif); any material terms and conditions
of employment in regard to such ployee that are not otherwise generally
available to similarly situated employeasid copies of all eployee benefit plans
and summary plan descriptions (ifyampplicable to such employee.
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For a period lasting untiine (1) year after Closirigate, Respondents shall not:

1. directly or indirectly, solicit or otherise attempt to induce any employee of the
Acquirer or its Manufacturing Designee wahy amount of responsibility related
to a Divestiture Product (“Covered [pioyee”) to terminate his or her
employment relationship with the Acquirer its Manufactung Designee; or

2. hire such Covered Employee;

provided, however, Respondents may hire any former Covered Employee whose
employment has been terminated by thguirer or its Manufactumg Designee or who
independently applies for employment wRkespondents, as long as such employee was
not solicited in violation of the terms of the Order; and

provided further, that Respondents may advertisedmployees in newspapers, trade
publications or other media not targeted #p=adly at Covered Employees; or hire a
Covered Employee who contacts Respondentsis or her own initiative without any
direct or indirect solicitatioor encouragement from Respondents.

V.
IT IS FURTHER ORDERED that:

Respondents shall relinquish tiaé Acquisition Date, all right® receive, and shall not
receive, the payment of anyr8iee Fee (as that termdefined in the Androgel Backup
Supply Agreement) that may accrue afteritfigal term of the Androgel Backup Supply
Agreement, which ends September 30, 2012t |&ter than ten (10) days after the
Acquisition Date, Respondents #h@ovide written notice téar that it relinquishes all
rights to receive the payment of a Service parsuant to thiparagraph, and shall
provide a copy of such written notit@the Commission and to the Monitor.

For so long as an agreement for the actuglboential production bf?errigo of AndroGel
remains in force under the Androgel Backupfly Agreement, any extension of that
agreement, or any new agreement, Respasddall, after the Acquisition Date, not
enter into any agreementtiva Holder of the Refenee Testosterone Gel Product
Approval pursuant to which Respondents recaivgthing of value in exchange for their
agreement to refrain from researchingveleping, manufacturing, migeting or selling
any Relevant Testosterone Gebduct, or taking any othaction that otherwise deters,
prevents, or inhibits Respondents’ abilitymanufacture, market or sell any Relevant
Testosterone Gel Product immediately omfber the date Respondents receive Product
Approval for such Relevant Testosterond B®duct from the FDA; provided, however,
that nothing in this paragraph shall prah#@resolution or sdément of a patent
infringement claim in which the considéom provided by the Holder of the Reference
Testosterone Gel Product Approval to Respondenfgart of the resolution or settlement
includes only one or more of the followingl) the right to market the Relevant
Testosterone Gel Product in theitéd States prior to the exption of (a) any patent that
is the basis for the patent infringement claim(b) any patent right or other statutory
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exclusivity that would preverhe marketing of the RelentiTestosterone Gel Product;

(2) a payment for reasonable litigatioxpenses not to exceed $2,000,000; (3) a covenant
not to sue on any claim that the Relevaestosterone Gel Product infringes a United
States patent.

Respondents shall not modify or amenel Relevant Toll Manufacturing Agreement
without the prior apmval of the Commission.

V.
IT IS FURTHER ORDERED that:

The Commission may appoint a monitomaonitors (“Monitor”) to assure that
Respondents expeditiously comply with allightions and perforrall responsibilities
required by the Orders and the Remedial Agreements.

The Commission appoints F. William Rahe as Monitor and approves the Monitor
Agreement between F. William Rahe @Respondents, attached as Appendix A.

The Monitor’s duties and respondities shall include the following:
1. The Monitor shall act in a fiduciary cagity for the benefit of the Commission;

2. The Monitor shall have the powerdaauthority to monitor Respondents’
compliance with the Orders, and shalemise such powend authority and
carry out his or her duties and respongibs in a manner consistent with the
purposes of the Orders and in condidgtawith the Commission or its staff;

3. The Monitor shall, in his or her solesdretion, consult witihird Parties in the
exercise of his or her duties under @welers or any agreement between the
Monitor and Respondents; and

4, The Monitor shall evaluate the reports submitted to the Commission by
Respondents pursuant to the Orders an€Cthesent Agreement, and within thirty
(30) days from the date the Monitor re@ss a report, report in writing to the
Commission concerning perfoence by Respondents of its obligations under the
Orders.

Respondents shall grant and transfer taMbeitor, and such Monitor shall have, all
rights, powers, and authority necesdargarry out the Monitor’'s duties and
responsibilities, including butot limited to the following:

1. Respondents shall cooperate with any@aable request of the Monitor and shall
take no action to interfere with or pade the Monitor's ability to monitor
Respondents’ compliance with the Orders;

2. Subject to any demonstrated legakbgognized privilege, Respondents shall
provide the Monitor full and completecess to personnel, books, documents,
records kept in the ordinary coursibusiness, facilities and technical
information, and such other relevanformation as the Monitor may reasonably
request, related to Respondermsimpliance with the Orders;
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Respondents shall deliver to the Monitor a copy of each report submitted to the
Commission pursuant to the Orders or the Consent Agreement;

The Monitor shall serve, without bond @ther security, at the expense of
Respondent Perrigo, on such reasonaiecaistomary terms and conditions to
which the Monitor and Respondentri#go agree and that the Commission
approves;

The Monitor shall have authority to usetbervices of or employ, at the expense
of Respondent Perrigo, such consukaatcountants, attorneys and other
representatives and assistants agseasonably necessary to carry out the
Monitor’s duties and responsibilities;

Respondents shall indemnify the Monitord hold the Monitor harmless to the
extent set forth in the Monitor Agement executed on May 13, 2011; and

Respondents may require the Monitor aagh of the Monitor’s consultants,
accountants, attorneys and othepresentatives and asaiss to sign a customary
confidentiality agreement,

provided, however
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VI.
IT IS FURTHER ORDERED that:

If Respondents have not fully complied witte obligations to assign, grant, license,
divest, transfer, deliver atherwise convey the Divéstre Products Assets and
Divestiture Products License esjuired by this Ordethe Commission may appoint a
trustee (“Divestiture Trustee”) to assignagt, license, divest, transfer, deliver or
otherwise convey these assetaimanner that satisfies the requirements of this Order. In
the event that the Commission or the Attor@sneral brings aaction pursuant to 8B(

of the Federal Trade Commission Act, 15 U.S.C. B46( any other statute enforced by
the Commission, Respondents shall consetitd@ppointment of a Divestiture Trustee
in such action to assign, grahtense, divest, transfer, dedivor otherwise convey these
assets. Neither the appointrheha Divestiture Trustee na decision not to appoint a
Divestiture Trustee under thigaragraph shall preclude t@emmission or the Attorney
General from seeking civil penalties aryaother relief availale to it, including a
court-appointed DivestiterTrustee, pursuant to 8p6f the Federal Trade Commission
Act, or any other statute enforced bg iommission, for any failure by Respondents to
comply with this Order.

The Commission shall select the Divesttdirustee, subject to the consent of

Respondents which consent shall not be unreasonably withheld. The Divestiture Trustee
shall be a Person with experience and expertise in acquisitions and divestitures. If
Respondents have not opposed, in writing, including the reasons for opposing, the
selection of any proposed Divigte Trustee within ten (1@ays after notice by the staff

of the Commission to Respondents of the idgf any proposed Divestiture Trustee,
Respondents shall be deemed to haveartiesd to the selection of the proposed

Divestiture Trustee.

Not later than ten (10) daydter the appointment of a @astiture Trustee, Respondents
shall execute a trust agreerhérat, subject to the pri@pproval of the Commission,
transfers to the Divestiture Trusteeraghts and powers necessary to permit the
Divestiture Trustee to effect tlivestiture required by this Order.

If a Divestiture Trustee is appointed by tGommission or a court pursuant to this
Paragraph, Respondents shall consent to tlenwiag terms and conditions regarding the
Divestiture Trustee’s powers, dugjeauthority, andesponsibilities:

1. Subiject to the prior appval of the Commission, tHeivestiture Trustee shall
have the exclusive power and authorityassign, grant, licensdivest, transfer,
deliver or otherwise convey the assbtst are required by this Order to be
assigned, granted, licensed, divesteahdferred, delivered or otherwise
conveyed.

2. The Divestiture Trustee shall have dagyear after the date the Commission
approves the trust agreement descriteetin to accomplish the divestiture,
which shall be subject tihe prior approval of the Commission. If, however, at
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the end of the one (1) year period, thed3iiture Trustee has submitted a plan of
divestiture or the Commission believes ttrag divestiture can be achieved within
a reasonable time, the divestitureipe may be extended by the Commission;
provided, however, the Commission may extend the divestiture period only two
(2) times.

Subject to any demonstratéstjally recognized privilegy the Divestiture Trustee
shall have full and complete access ® plersonnel, books, records and facilities
related to the relevant assets thatr@aquired to be aggied, granted, licensed,
divested, delivered or otherwise conveygdhis Order and to any other relevant
information, as the Divestiture Trustee may request. Respondents shall develop
such financial or other information as the Divestiture Trustee may request and
shall cooperate with the Divestiture Trels. Respondents shall take no action to
interfere with or impede the Divitsire Trustee’s accomplishment of the
divestiture. Any delays divestiture caused by Rgondents shall extend the
time for divestiture under this Paragraptan amount equal to the delay, as
determined by the Commission or, foraud-appointed Divestiture Trustee, by
the court.

The Divestiture Trustee shall use commercially reasonable efforts to negotiate the
most favorable price and terms available in each contract that is submitted to the
Commission, subject to Resndents’ absolute and wrditional obligation to

divest expeditiously and ab minimum price. The divestiture shall be made in

the manner and to an Acquirer as required by this Opdevrided, however
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6.

Respondent Perrigo shall indemnifgtDivestiture Trustee and hold the
Divestiture Trustee harmless against arsgés, claims, damages, liabilities, or
expenses arising out of, or in connectiath, the performancef the Divestiture
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Respondents shall include in each RemediakAgrent a specific reference to this Order,
the remedial purposes thereof, and proviston®flect the full scope and breadth of
Respondents’ obligations to the Aagur pursuant to this Order.

Prior to the Closing Date, Respondents shallmadify or amend @y material term of
any Remedial Agreement without the pragmproval of the Commission. Further, any
failure to meet any material condition preeetto closing contaed in any Remedial
Agreement (whether waived or not) shahstitute a violation of this Order.

After the Closing Date and during the term of each Remedial Agreement, Respondents
shall provide written notice to the Commissiwot more than five (5) days after any
modification (material or otherwise) of tiRemedial Agreement. Further, Respondents
shall seek Commission approval of such maediion (material or otherwise) within ten
(10) days of filing such noiiation. If the Commission dées approval, the Commission
will notify Respondents and Respondents shaglkeditiously rescind the modification or
make such other changes as are required by the Commission.

Respondents shall not seek, directly orredily, pursuant torgy dispute resolution
mechanism incorporated in any Remedial Agnent, or in any agreement related to any
of the Divestiture Products a decision the ltesiwhich would be inconsistent with the
terms of the Orders or themedial purposes thereof.

VIII.
IT IS FURTHER ORDERED that:

Within five (5) days of the Acquisition, Respondent Perrigo shall submit to the
Commission a letter certifying theteéaon which the Acquisition occurred.

Before the Closing Date, Respondents shall stdanstaff of the Commission a verified
written report setting forth in detail tipgocedures Respondent Perrigo has implemented
to:

1. reasonably ensure that all employees sepresentatives who have or may be
exposed to Confidential Business Infation understand and are required to
comply with the confidentiality obligains contained in Paragraph Il.I; and

2. reasonably ensure that all employaed representatives of Respondents,
including those hired durintpe term of the Order, unditand and are required to
comply with all terms of this Orderdhare relevant ttheir job duties.

In further compliance with this provisioRespondents shall provide staff of the
Commission with written notice of all chges, additions and modifications to the
procedures implemented, and shall include ifipgnformation detailing their efforts to
comply with this paragraph in all repsmf compliance required by this Order;

provided, however, that Respondent Paddock shall haaug¢her no obligations under this
paragraph after the Acquisition Date.

27



Respondents shall submit to the Commissigrréied written report setting forth in
detail the manner and form in which they intend to comply, are complying, and have
complied with this Order,

1. within sixty days after submitting the lastport required by the Order to Maintain
Assets, and every sixty (60) days thereadintil Respondents have fully complied
with their obligations undeParagraphs II.A — II.F dhe Order, and shall submit
at the same time a copy of the report to the Monitor; and

2. one (1) year after the date this Ordectmes final, annually for the next nine
years on the anniversary oktidate this Order becomes final, and at other times
as the Commission may require (Respondents are not required to submit these
reports to the Monitor).

Respondents shall include in the compliance mtlspamong other things that are required
from time to time, a full description of the efforts being made to comply with the Orders,
including a full description of all substarg contacts or negotiations related to the
divestiture of the relevant assand the identity of all Pgons contacted, and shall make
available to the Commission and the Monidi written communicgons to and from

such Persons, all internal memorandal all reports and recommendations concerning
completing the obligations;

provided, however, that Respondent Paddock shall haedurther obligabns under this
paragraph after the Acquisition Date.

IX.
IT IS FURTHER ORDERED that

For purposes of determining or securing conmaewith this Orderand subject to any
legally recognized privilege, and upon writteguest and upon five (5) days notice to
Respondents, Respondents shall, without re
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APPENDIX A
MONITOR AGREEMENT (WIT HOUT NON-PUBLIC EXHIBIT)
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NON-PUBLIC APPENDIX A-1

EXHIBIT TO THE MO NITOR AGREEMENT
[Redacted From the Public Record Ver®n, But Incorporated By Reference]



NON-PUBLIC APPENDIX B

RELEVANT TOLL MANUFACTURING AGREEMENT
[Redacted From the Public Record Ver®n, But Incorporated By Reference]



NON-PUBLIC APPENDIX C

WATSON REMEDIAL AGREEMENTS
[Redacted From the Public Record Ver®n, But Incorporated By Reference]



