
 
 

UNITED STATES OF AMERICA 
BEFORE THE FEDERAL TRADE COMMISSION 

 
COMMISSIONERS:  Rebecca Kelly Slaughter, Acting Chair 

Joseph J. Simons 
Noah Joshua Phillips 
Rohit Chopra 
Christine S. Wilson 
 

________________________________________________ 
            ) 
In the Matter of          ) 
          )    
PFIZER INC.,      )  
 a corporation;     ) DECISION AND ORDER 
        ) 
UPJOHN INC.,      ) Docket No. C-4727 
 a corporation;     ) 
        ) 
VIATRIS INC.      ) 
 a corporation;     ) 
        ) 
MYLAN N.V,       ) 
 a public limited liability company;   ) 
        ) 
  and      ) 
        ) 
UTAH ACQUISITION SUB INC.,    ) 
 a corporation.     ) 
________________________________________________) 
 

DECISION 
 

The Federal Trade Commission initiated an investigation of Respondent Pfizer Inc.’s 
(“Pfizer”) proposal to spin off its Upjohn division and combine it with the assets of Respondent 
Mylan N.V.  Upon consummation, the combination is expected to be renamed Viatris Inc. and 
will be comprised of certain legacy Pfizer assets held by Upjohn Inc. and its subsidiaries, 
Respondent Pfizer’s Greenstone LLC business, and all of the assets of Respondent Mylan N.V.  
The Commission’s Bureau of Competition prepared and furnished to each Respondent the Draft 
Complaint, which it proposed to present to the Commission for its consideration.  If issued by the 
Commission, the Draft Complaint would charge Respondents with violations of Section 7 of the 
Clayton Act, as amended, 15 U.S.C. § 18, and Section 5 of the Federal Trade Commission Act, 
as amended, 15 U.S.C. § 45. 
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Respondents and the Bureau of Competition executed an Agreement Containing Consent 
Orders (“Consent Agreement”) containing (1) an admission by Respondents of all the 
jurisdictional facts set forth in the Draft Complaint; (2) a statement that the signing of said 
agreement is for settlement purposes only and does not constitute an admission by Respondents 
that the law has been violated as alleged in the Draft Complaint, or that the facts as alleged in the 
Draft Complaint, other than jurisdictional facts, are true; (3) waivers and other provisions as 
required by the Commission’s Rules; and (4) a proposed Decision and Order and Order to 
Maintain Assets. 
 
 The Commission considered the matter and determined that it had reason to believe that 
Respondents have violated the said Acts, and that a complaint should issue stating its charges in 
that respect.  The Commission accepted the Consent Agreement and placed it on the public 
record for a period of 30 days for the receipt and consideration of public comments; at the same 
time, it issued and served its Complaint and Order to Maintain Assets.  The Commission duly 
considered any comments received from interested persons pursuant to Commission Rule 2.34, 
16 C.F.R. § 2.34.  Now, in further conformity with the procedure described in Rule 2.34, the 
Commission makes the following jurisdictional findings, and issues the following Decision and 
Order (“Order”): 
 

1. Respondent Pfizer Inc. is a corporation organized, existing, and doing business 
under and by virtue of the laws of the State of Delaware with its executive offices 
and principal place of business located at 235 East 42nd Street, New York, New 
York 10017.   

 
2. Respondent Upjohn Inc. is a corporation organized, existing, and doing business 

under and by virtue of the laws of the State of Delaware with its executive offices 
and principal place of business located at 235 East 42nd Street, New York, New 
York 10017.  Upon completion of the combination, Upjohn Inc. is expected to be 
renamed Viatris Inc. and will become Respondent Viatris Inc. with its executive 
offices and principal place of business located at 1000 Mylan Boulevard, 
Canonsburg, Pennsylvania 15317.  

 
3. Respondent Mylan N.V. is a public limited liability company organized, existing, 

and doing business under and by virtue of the laws of the Kingdom of the 
Netherlands with its executive offices and principal place of business located at 
Building 4, Trident Place, Mosquito Way, Hatfield, Hertfordshire, AL10 9UL, 
England.  Mylan N.V.’s United States address for service of process in this matter 
is as follows:  1000 Mylan Boulevard, Canonsburg, Pennsylvania 15317. 

 
4. Respondent Utah Acquisition Sub Inc. is a corporation organized, existing, and 

doing business under and by virtue of the laws of the State of Delaware with its 
executive offices and principal place of business located at 235 East 42nd Street, 
New York, New York 10017. Upon completion of the combination, Utah 
Acquisition Sub Inc. will become a subsidiary of Respondent Viatris Inc. with its 
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executive offices and principal place of business located at 1000 Mylan 
Boulevard, Canonsburg, Pennsylvania 15317.  

 
5. The Commission has jurisdiction over the subject matter of this proceeding and 

over the Respondents, and the proceeding is in the public interest. 
 

ORDER 

I. Definitions 
IT IS ORDERED that, as used in the Order, the following definitions shall 

apply: 
 

A. “Pfizer” means Pfizer Inc., its directors, officers, employees, agents, representatives, 
successors, and assigns; and the joint ventures, subsidiaries, partnerships, divisions, 
groups, and affiliates controlled by Pfizer Inc., and the respective directors, officers, 
general partners, employees, agents, representatives, successors, and assigns of each.  

B. “Upjohn” means Upjohn Inc., its directors, officers, employees, agents, representatives, 
successors (including Viatris Inc.), and assigns; and the joint ventures, subsidiaries, 
partnerships, divisions, groups, and affiliates controlled by Upjohn Inc., and the 
respective directors, officers, general partners, employees, agents, representatives, 
successors, and assigns of each. 

C. “Viatris” means Viatris Inc., its directors, officers, employees, agents, representatives, 
successors, and assigns; and the joint ventures, subsidiaries, partnerships, divisions, 
groups, and affiliates controlled by Viatris Inc., and the respective directors, officers, 
general partners, employees, agents, representatives, successors, and assigns of each.   

D. “Mylan” means Mylan N.V., its directors, officers, employees, agents, representatives, 
successors, and assigns; and the joint ventures, subsidiaries, partnerships, divisions, 
groups, and affiliates controlled by Mylan N.V., and the respective directors, officers, 
general partners, employees, agents, representatives, successors, and assigns of each. 

E. “Utah Acquisition Sub” means Utah Acquisition Sub Inc., its directors, officers, 
employees, agents, representatives, successors, and assigns; and the joint ventures, 
subsidiaries, partnerships, divisions, groups, and affiliates controlled by Utah Acquisition 
Sub Inc., and the respective directors, officers, general partners, employees, agents, 
representatives, successors, and assigns of each. 

F. “Commission” means the Federal Trade Commission. 

G. “Respondents” means Pfizer, Upjohn, Viatris, Mylan, and Utah Acquisition Sub. 

H. “Acquirer(s)” means:   

1. A Person specified by name in this Order to acquire particular assets or rights 
pursuant to this Order; or 

2. Any other Person that the Commission approves to acquire particular assets or 
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rights pursuant to this Order. 

I. “Acquisition” means the transactions contemplated by Separation and Distribution 
Agreement by and between Pfizer Inc. and Upjohn Inc., dated as of July 29, 2019, and the 
Business Combination Agreement by and among Pfizer Inc., Upjohn Inc., Utah 
Acquisition Sub Inc., Mylan N.V., Mylan I B.V., and Mylan II B.V. dated as of July 29, 
2019, as filed with the Commission.   

J. “Acquisition Date” means the date the parties close on the Business Combination 
Agreement by and among Pfizer Inc., Upjohn Inc., Utah Acquisition Sub Inc., Mylan 
N.V., Mylan I B.V., and Mylan II B.V. dated as of July 29, 2019.   

K. “Agency(ies)” means any government regulatory authority or authorities in the world 
responsible for granting approval(s), clearance(s), qualification(s), license(s), or permit(s) 
for any aspect of the research, Development, manufacture, marketing, distribution, or sale 
of a Product.  The term “Agency” includes the FDA. 

L. “Authorized Generic Products” mean the authorized generic versions of each of the 
following products: 

1. “Medroxyprogesterone Products” mean the Products in Development or authorized 
for marketing or sale in the United States pursuant to the following FDA 
Authorizations: NDA No. 02046 and NDA No. 012541, and any supplements, 
amendments, or revisions to these NDAs; 

2. “Amlodipine/Atorvastatin Products” mean the Products in Development or 
authorized for marketing or sale in the United States pursuant to the following FDA 
Authorization: NDA No. 021540, and any supplements, amendments, or revisions 
to this NDA; 

3. “Phenytoin Products” mean the Products in Development or authorized for 
marketing or sale in the United States pursuant to the following FDA 
Authorization: ANDA No. 084427, and any supplements, amendments, or revisions 
to this ANDA; 

4. “Prazosin Products” mean the Products in Development or authorized for 
marketing or sale in the United States pursuant to the following FDA 
Authorization: NDA No. 017442, and any supplements, amendments, or revisions 
to this NDA; and 

5. “Spironolactone Products” mean the Products in Development or authorized for 
marketing or sale in the United States pursuant to the following FDA 
Authorization: NDA No. 012616, and any supplements, amendments, or revisions 
to this NDA. 

M. “Authorized Generic Product License” means an exclusive, royalty-free, fully paid-up 
right to market, promote, distribute, sell, and offer for sale a non-branded version of each 
of the Authorized Generic Products in the United States under the applicable FDA 
Authorization for a term of at least 10 years. 
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N. “Business” means the research, Development, manufacture, commercialization, 
distribution, marketing, advertisement, importation, and sale of a Product. 

O. “Business Information” means all written information, wherever located or stored, 
relating to or used in a Divestiture Product Business, including documents, graphic 
materials, and data and information in electronic format.  Business Information includes 
records and information relating to research and development (including copies of 
Product Development Reports), manufacturing, process technology, engineering, product 
formulations, production, sales, marketing (including Product Marketing Materials), 
logistics, advertising, personnel, accounting, business strategy, information technology 
systems, customers, customer purchasing histories, customer preferences, delivery 
histories, delivery routing information, suppliers and all other aspects of the Divestiture 
Product Business.  For clarity, Business Information includes any Respondent’s rights 
and control over information and material provided by that Respondent to any other 
Person.  Business Information includes Confidential Business Information. 

P. “cGMP” means current Good Manufacturing Practice as set forth in the United States 
Federal Food, Drug, and Cosmetic Act, as amended, and includes all rules and 
regulations promulgated by the FDA thereunder. 

Q. “Confidential Business Information” means all Business Information that is not in the 
public domain. 

R. “Customer” means any Person that is either a direct purchaser or who negotiates price on 
behalf of a direct purchaser (e.g., group purchasing organization) of any Divestiture 
Product from a Respondent or the Acquirer. 

S. “Development” means all new chemical entity research, and all studies of the safety or 
efficacy of a Product, including test method development and stability testing; 
toxicology; bioequivalency; bioavailability; formulation; process development; 
manufacturing scale-up; development-stage manufacturing; quality assurance/quality 
control development; statistical analysis and report writing; conducting studies of the 
safety or efficacy of a Product for the purpose of obtaining any and all approvals, 
licenses, registrations or authorizations from any Agency necessary for the manufacture, 
use, storage, import, export, transport, promotion, marketing, labeling, and sale of a 
Product (including any government price or reimbursement approvals); Product Approval 
and registration; and regulatory affairs related to the foregoing.  “Develop” means to 
engage in Development. 

T. “Direct Cost” means a cost not to exceed the cost of labor, material, travel, and other 
expenditures to the extent the costs are directly incurred to provide the relevant assistance 
or service.  “Direct Cost” to the Acquirer for its use of any of a Respondent’s employees 
shall not exceed then-current average hourly wage rate for such employee. 

U. “Divestiture Agreements” mean: 

1. Asset Purchase Agreement by and between Mylan Pharmaceuticals Inc. and 
Prasco, LLC dated as of September 18, 2020; Authorized Generic License, 

f 

 

Find authenticated court documents without watermarks at docketalarm.com. 

https://www.docketalarm.com/


Real-Time Litigation Alerts
  Keep your litigation team up-to-date with real-time  

alerts and advanced team management tools built for  
the enterprise, all while greatly reducing PACER spend.

  Our comprehensive service means we can handle Federal, 
State, and Administrative courts across the country.

Advanced Docket Research
  With over 230 million records, Docket Alarm’s cloud-native 

docket research platform finds what other services can’t. 
Coverage includes Federal, State, plus PTAB, TTAB, ITC  
and NLRB decisions, all in one place.

  Identify arguments that have been successful in the past 
with full text, pinpoint searching. Link to case law cited  
within any court document via Fastcase.

Analytics At Your Fingertips
  Learn what happened the last time a particular judge,  

opposing counsel or company faced cases similar to yours.

  Advanced out-of-the-box PTAB and TTAB analytics are  
always at your fingertips.

Docket Alarm provides insights to develop a more  

informed litigation strategy and the peace of mind of 

knowing you’re on top of things.

Explore Litigation 
Insights

®

WHAT WILL YOU BUILD?  |  sales@docketalarm.com  |  1-866-77-FASTCASE

API
Docket Alarm offers a powerful API 
(application programming inter-
face) to developers that want to 
integrate case filings into their apps.

LAW FIRMS
Build custom dashboards for your 
attorneys and clients with live data 
direct from the court.

Automate many repetitive legal  
tasks like conflict checks, document 
management, and marketing.

FINANCIAL INSTITUTIONS
Litigation and bankruptcy checks 
for companies and debtors.

E-DISCOVERY AND  
LEGAL VENDORS
Sync your system to PACER to  
automate legal marketing.


