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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Edith Ramirez, Chairwoman
Maureen K. Ohlhausen
Terrell McSweeny

In the Matter of

TEVA PHARMACEUTICAL INDUSTRIES LTD.,
a corporation;

Docket No. G4589

and

ALLERGAN PLC
a corporation.
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ORDER TO MAINTAIN ASSETS

The Federal Trade Commission (“Commission”), having initiated an investigation of the
proposed acquisition by Respondent Teva Pharmaceutical Industries Ltd. (“Teva”) of the voting
securities of certain entities (defined herein as “Allergan Generic Pharmaceutical Entities”) and
related assets from their ultimate parent entity Allergan plc (“Allergan”) (Teva and Allergan
hereinafter collectively referred to aRéspondenty, and Respondents having been furnished
thereafter with a copy of a draft of Complaihat the Bureau of Competition proposed to
present to the Commission for its consideration and which, if issued by the Commission, would
charge Respondents with violations of Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18,
and Section 5 of thedéleral Trade Commission Act, as amended, 15 U.S.C. § 45; and

Respondest theirattorneys, and counsel for the Commission having thereafter executed



The Commission having thereaftonsidered the matter and having determined to
accept the executed Consent Agreement and to place such Consent Agreement on the public



“Allergan” means: Allergan pldts directors, officers, employees, agents, representatives,
successors, and assigns; and its joint ventures, subsidiariegrdiygioups, and affiliates, in
each case corlled by Allergan plgcand the respective directors, officers, employees, agents,
representatives, successors, and assigns of each.

“Commissiofi means the Federal Trade Commission.
“Respondents” means Teva and Allergan, individually and collectively.
“Decision and Ordérmeans the:

1. Proposed Decision and Order contained in the Consent Agreement in this matter until
the issuance of a final and effective Decision and Order by the Commission; and

2. Final Decision and Order following itssuance and service by the Commission in this
matter.

“Divestiture Product Business(&sheans the Business of Respond@stthat Respondent is
speified in the definition of each Divestiture Product) within the Geographic Territory specified
in the Decision and Order related to each of the Divestiture Psatuttte extent that such
Business is owned, contraleor managed by the Respondantl the assets related to such
Business to the extent such asset owned by, controlled by, managed by, or licensed to, the
Respondent

“Monitor” means any monitor appointed pursuant to Paragraph Il of this @ri¥&intin
Assets or Paragraph lbif the Decision and Order

“Transition Period” means, for each Divestiture Prodbat is marketed or sold in the United

States before the Closing Date, the period beginning on the date this Order to Maintain Assets is
issued and ending on the earlier of the following datéythe date on which the relevant

Acquirer directs the Respondé€s)to cease the marketindistribution, and sale of such

Divestiture Poduct(s); (ii) the date on which the relevant Acquoemmences the marketing,
distribution, and sale of such Divestiture Product¢s)(iii) the date fou(4) months after the

Closing Datdor such Divestiture Product(s).

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






4. providing such resources as may be necessary to maintain the competitive strength and
positioning of each of the Divestiture Products that were marketed or sold by
Respondestprior to the date the Respondeeantered the agreement to effect the
Acquidgtion (as such agreement is identified in the definition of Acquisitianjhe
related High Volume Accounts;

5. making available for use by each of the respective Divestiture Product Businesses funds
sufficient to perform all routine maintenance aricbtier maintenance as may be
necessary to, and all replacements of, the assets related to such Divestiture Product
Businessand

6. providing such support services to each of the respective Divestiture Product Businesses
as were being provided to such Ditese Product Bsiness by Respondsras of the
date the Consent Agement was signed by Respondent

Until Respondentfully transfer and deliver each of the respective Divestiture Product Assets to
an Acquirer, Respondesshall maintain a wrk force hat is (i) at least as large in size (as
measured in full time equivalenta$, and (ii) comparable in training, and expeiisavhat has

been associated with the Divestiture Products for the relevant Divestiture Psddsictiscal

year.

Not later tlan one (1) day after the date this Order to Maintain Assets is issued by the
Commission, for each Divestiture Product that has been marketed or sold prior to the Closing
Date, Respondents shall provide to the Proposed Acquirer of that Divestiture Product, for each



Product Employee Information for any Divestiture Product Core Employee within the
time provided herein shall exte the Divestiture Product Core Employee Access
Period(s) with respect to that employee in an amount equal to the pleiaged,

however, that the provision of such information may be conditioned upon the Acquirer’'s



for a period of one (1) year from the Closing Date; (ipdirectly or indirectlysolicit or
otherwise attempt to induce any employee of the Acqoirés Manufacturing

Designee with any amount of responsibility related to a Divestiture Product
(“Divestiture Product Employ&gto terminate his or her employment relationship with
the Acquireror its Manufacturing Designee; (i) hire any Divestiturd’roduct
Employee;

provided, however, a Respondemhay hire any former Divestiture Product Employee
whose employment has been terminated by the Acquirés Manufacturing

Designee or who independently applies for employment with that Respondent, as long
as that employee was not solicited in violation of the nonsolicitation requirements
contained herein;

provided further, however, that this Paragraph does not require nor shall be construed
to require a Respondetat terminate the employment of any@oyee or to preverd
Respondentrom continuing to employ the Divestiture Product Core Employees in
connection with the Acquisition;

provided further, however, that a Respondentay do the following: (i) advertise for
employees in newspapers, trade pdiions or other media not targeted specifically

at the Divestiture Product Employees; or (i) hire a Divestiture Product Employee who
contacts a Respondent on his or her own initiative without any direct or indirect
solicitation or encouragement from tiRéspondent.

During the Transition Perigavith respect to each Divestiture Product that is marketed or sold in
the United States before the Closing Date for that Divestiture Product, Resgpmdent
consultation with the relevant Acquirdor the purposesf ensuring an orderly marketing and
distribution transitionshall

1.

develop and implement a detailed transition plan to ensure that the commencement of
the marketing, distributigrand sale of such Divestiture Products by the Acquirer is not
delayed or impaired by the Respondgnt

designate employees of Responddmiowledgeable about the marketing, distribution,
and sale rated to each of the Divestiture Products who will be responsible for
communicating directly with the Acquirer, and the Monitor (if one has been appointed),
for the purposes of assisting in the transfer of the Business related to the Divestiture
Productdo the Acquirer

maintain and managaventory levels of the Divestituferoducts in consideration of the
marketing and disibution transitionto the Acquirer

continue to market, disbute, and sell the DivestiturBroducts;



allow the Acquirer access at reasonable business hours to all Confidential Business
Information related to the DivestituRroducts and employees who possess or are able
to locate such information for the purposes of identifying the books, records, and files
directly related to the DivestituReroducts that contain such Confidential Business
Information pending the completed delivery of such ConfideBtisiness Information

to the Acquireirer



3. not provide, disclose or otherwise make available, directly or indirectly, any such
Confidential Business Information related to the mtankg sales or Development of the
Divestiture Products tthe employees associated with thesBess related to those
Retained Products that are the Therapeujigi&alent of the Divestiture Products;

4. not provide, disclose or otherwise make available, directly or indirectly, any
Confidential Busness Information related to the research and Development of the
Development Divestiture Products to any employees associated with the Business
related to those Retained Products that are the Therapeutic Equivalent of the Divestiture
Productsunless authorized by the Acquirer of the particular Divestiture Product to do
so; and

5. institute procedures and requirements to ensure that the-dbsggbed employees:

a. do not provide, disclose or otherwise make available, directly or indirectly, any
Confidential Business Information in contravention of thid€d to Maintain
Assets; and

b. do not solicit, access or use any Confidential Business Information that they are
prohibited from receing for any reason or purpose.

Not later than thirty (30) days frothe earlier of (i) the Closing Date (ii) the date this Order to
Maintain Assets is issuday the Commission, each Respond&mdll provide written notification

of the restrictions on the use and disclosure of the Confidential Business Information related to
the Divestiture Products by that Respontepérsonnel to all of itemployees who (i) may be in
possession of such Confidential Business Information or (ii) may have access to such
Confidential Business Information.

Each Respondehall give the abovdescribed notification by-mail with return receipt
requested or similar transmission, and keep a file of those receipts for) gear(after the
Closing Date. Each Respondeshall provide a copy of the notiéition to the relevant

Acquirer. Each Respondent shall maintain clatgrecords of all such notifications at that
Responderd registered office within the United States and shall provide an officer
certification to the Commission affirming the implementation of, and compliance with, the
acknowledgment programEach Repondenshall provide the relevant Acquirer with copies of
all certifications, notificationsand reminders sent to that Respondguegrsonnel.

Each Respondeshall monitor the implementation by its employees and other personnel of all
applicable restctionswith respect to Confidential Business Informatiand take corrective
actions for the failure of such employees and personnel to comply with such restrictions or to
furnish the written agreements and acknowledgments required by this Order tailVABHets.
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The Monitorshall serve unitithe divestiture of all Divestiture Product Assk&s been
completedand the transfer and delivery of the related Product Manufacturing
Technology has been completéda manner that fully satisfies the requirements of this
Order, and, with respect to each Divestiture Product that is a Contract Manufacture
Product until the earliest of: (i) date the Acquirer of that Divestiture Product (or that
Acquirer s Manufacturing Designee(s)) is approved by the FDA to manufacture that
Divestiture Prodct and able to manufacture tfeal finished Divestiture Product in

11



Each Respondehall report to the Monitan accordance with the requirements of the Orders
and as otherwise provided in any agreement approved by the CommisgierMomitorshall
evaluate the reports submitted to the Moniipra Respondenand any reports submitted by
eachAcquirer with respect to the performance of a Respondehligations under the Orders or
the Remedial Agreement(s). Within thirty (30) dé&ygsn the date the Monitaeceives these
reports, the Monitoshall report in writing to the Commission concerning performance by each
Respondentf its obligations under the Ordens;ovided, however, beginning ninety (90) days
after Respondenfieva hafiled its final report pursuant to Paragraph IX.&f the Decision and
Order, and ninety (90) days thereafter, the Morstall report in writing to the Commission
concerning progress by each Acquioetthe Acquirer’'s Manufacturing Designee toward
obtaning FDA approval to manufacture each Divestiture Product and obtaining the ability to
manufacture each Divestiture Product in commercial quantities, in a manner consistent with
cGMP, independently of Responddiva

Respondestmay require the Monitaand each of the Monités consultants, accountants,
attorneysand other representatives and assistants to sign a customary confidentiality agreement;
provided, however, that such agreement shall not restrict the Morirmn providing any

information to tle Commission.

The Commission may, among other things, require the Moaitdreach of the Monit

consultants, accountants, attorneysd other representatives and assistants to sign an
appropriate confidentiality agreement related to Commission materials and information received
in connection with the performance of the Monisoduties.

If the Commission determines that the Monhas ceased to act or failed to act diligently, the
Commission may appoint a substitute Monitothe same manner as pited in this Paragraph.

The Commission may on its own initiative, or at the request of the Mprssnre such additional
orders or directions as may be necessary or appropriate to assure compliance with the
requirements of the Orders.

The Monitorappointed pursuant to this Order to Maintain Assets may be the same person
appointed as a Divestiture Trustee pursuant to the relevant provisions of the Decision and Order.

V.

IT IS FURTHER ORDERED that within thirty (30) days after the date this Order to
Maintain Assets is issued by the Commission

12



Monitor, if any Monitorhas been appointed. Each Respondkall include in itseports,
among other things that are required from time to time, a detailed descriptioeftdiits to
comply with the relevant paragraphs of the Orders, including:

a detailed description of all substantive contacts, negotiations, or recommendations related to (i)
the divestiture and transfer of all relevant assets and rights, (ii) transitional services being
provided by the relevant Respondémthe relevant Acquirer, and (iii) the agreement(s) to
Contract Manufacture; and
a detailed description of the timing for the completion of such obligations.
provided, however, that, after the Decision and Order in this matter becomes final and
effective, the reports due under this Order to Maintain Assets may belidated with,
ard submitted to the Commission on the same timing as, the reports required to be
submitted by Regponderd pursuant to Paragraph 1X.C. of the Decision and Order.
V.

IT IS FURTHER ORDERED that each Respondeshall notify the Commission at
least thirty (30) days prior to:

any proposed dissolution of a Respondent;
any proposed acquisition, merger consolidation of a Respondent; or
any other change in a Respondent including, but not limited to, assignment and the creation or

dissolution of subsidiaries, if such change might affect compliance obligations arising out of the
Orders. 2(on or)-2ib-1.165 Td ()Tj EMC /H1 <</MCID 1 (p)Tj [(ur)-2(s)-1(ua)-1(nt)-2( t)-2(0)-1(s)-1(, o
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B. to interview officers, directors, or employees of tRaspondent, who may have counsel present,
regarding such matters.
VII.

IT IS FURTHER ORDERED that Respondent Allergan’s obligations under this
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