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UNITED STATES OF AMERICA 

BEFORE THE FEDERAL TRADE COMMISSION 
 

 
COMMISSIONERS:  Edith Ramirez, Chairwoman      

Julie Brill 
Maureen K. Ohlhausen 
Joshua D. Wright 

    Terrell McSweeny 
  
________________________________________________ 
            ) 
In the Matter of           ) 
          ) 
ELI LILLY AND COMPANY,        ) 
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The Commission havi ng thereaft er consi dered the matt er and havi ng determ i ned to accept 

the ex ecut ed Consent Agreem ent and to place such Consent Agreem ent on the publ i c record for a 
peri od of thirt y (30) days for the recei pt and consi derat i on of publ i c comm ent s, now in furt her 
conform i t y with the procedure descri bed in Commission Rule 2.34, 16 C.F.R. § 2.34, the 
Commission hereby issues its Complaint, makes the foll owi ng juri s di ct i onal findi ngs , and issues 
this Order to Maint ai n Asset s: 
  

1. R es pondent Eli Lill y is a corporat i on organi z ed, ex ist i ng and doing busi nes s under and by 
virt ue of t he laws of the Stat e of Indi ana , with its headquart ers addres s locat ed at Lill y 
Corporate Center, Indi anapol i s, Indi ana 46285. 

   
2. R es pondent Novart i s is a corporat i on organi z ed, ex ist i ng and doing busi nes s under and by 

virt ue of the laws of the Swiss Confederat i on with its headquart ers addres s locat ed at 
Lich t s t r as s e 35, Basel, Swit z erl and, CH4056, and the addres s of its Unit ed Stat es 
subsi di ary, Novart i s Corporati on, locat ed at 230 Park Avenue, New York, New York 
10169. 
 

3. The Commission has juri s di ct i on of the subj ect matt e r of this proceedi ng and of the 
Respondent s, and the proceedi ng is in the publ i c interes t.  
 
                                     ORDER 

 
I.  

 
IT IS ORDERED t hat, as used in this Order to Maint ai n Asset s, the foll owi ng 

defi ni t i ons and the defi ni t i ons used in the Consent Agreem ent and the propos ed Decision and 
Order (and , when made final and effect i ve, the Decision and Order), which are incorporat ed 
herei n by reference and made a part hereof, shal l appl y:  
 

 “El i Lill y” means  the foll owi ng :  Eli Lill y and  Company, its direct ors, offi cers, empl oyees, A.
agent s, repres ent at i ves, succes s ors, and assi gns; and its joint vent ures, subsi di ari es, divi s i ons, 
groups and affi l i at es in each case cont rol l ed by Eli Lill y and Company, and the respect i ve 
direct ors, offi cers,  empl oyees, agent s, repres ent at i ves, succes s ors, and assi gns of each.  After the 
Acqui s i t i on, Eli Lill y shal l incl ude the Novart i s Anim al Heal t h Group.      
 

 “Novart i s ” means  the foll owi ng :  Novart i s AG, its direct ors, offi cers, empl oyees, agent s, B.
repres ent at i ves, succes s ors, and assi gns; and its joint vent ures, subsi di ari es, divi s i ons, groups and 
affi l i at es in each case cont rol l ed by Novart i s AG, and the respect i ve direct ors, offi cers, 
empl oyees, agent s, repres ent at i ves, succes s ors, and assi gns of each . Novart i s shal l not incl ude the 
OTC Joint Vent ure.  
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 “ R es pondent s ” means Eli Lill y and Novart i s, indi vi dual l y and coll ect i vel y; provided, however , C.
that from the later to occur of (i) the OTC Joint Vent ure Date, or (ii) the Closing Date, 
“Respondent s ” shal l mean Eli Lill y.     
 

 “ Commission”  means the Federal Trade Commission.  D.
 

 “ Decisi on and Order ”  means the:  E.
 
1. P ropos ed Decision and Order cont ai ned in the Consent Agreem ent in this matt er unti l 

the issuance of a final and effect i ve Decision and Order by the Commi ssion; and 
 

2. Fi nal Decision and Order issued by the Commission foll owi ng the issuance and servi ce 
of a final Decision and Order by the Commission in this matt er.  

 
 “ Canine Heal t h  Product Busi nes s(es) ”  me ans the Busi nes s of Respondent Novart i s withi n the F.

Geog raphi c Terri t ory speci fi ed in the Decision and Order re lat ed to each of the Cani ne Heal t h 
Product s t o the ex tent that such Busi nes s is owned, cont rol l ed, or managed by the Respondent s 
and the A sset s relat ed to such Busi nes s to the ex tent such A sset s are owned by, cont rol l ed by, 
managed by, or licens ed to, the Respondent s. 
 

 “ Int eri m Moni t or ”  means any moni t or appoi nt ed pursuant to Paragraph III of this Order t o G.
Maint ai n Asset s or Paragraph III  of the Decision and Order . 

 
 “ Orders ”  means the Decision and Order and this Order to Maint ai n Asset s. H.

 
II.  

 
IT  IS FURTHER ORDERED t hat from the date this Order to Maint ai n Asset s becom es 

final and effect i ve:  
 

 Unt i l Respondent s full y trans fer and deli ver the Canine Heal t h  Product  Asset s to an Acqui rer, A.
Respondent s shal l take such acti ons as are neces s ary to maint ai n the full econom i c viabi l i t y, 
market abi l i t y and compet i t i venes s of each of the relat ed Canine Heal t h  Product  Busi nes s es, to 
mini m i z e any risk of loss of compet i t i ve pote nt i al for such Canine Heal t h  Product  Busi nes s es, 
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 Unt i l Respondent s full y trans fer and deli ver the Canine Heal t h  Product  Asset s to an Acqui rer, B.
Respondent s shal l maint ai n the operat i ons of the relat ed Canine Heal t h  Product  Busi nes s es in the 
regul ar and ordi nary cours e of busi nes s and in accordance with past pract i ce (includi ng regul ar 
repai r and maint enance of the asset s of such busi nes s) and/or as may be neces s ary to preserve the 
full econom i c market abi l i t y, viabi l i t y, and compet i t i venes s of such Canine Heal t h  Product  
Busi nes s es and shal l use thei r best effort s to preserve the ex ist i ng rel at i ons hi ps with the 
foll owi ng:  suppl i ers; vendors and dist ri but ors; High Volum e Account s; end- use cust om ers; 
Agenci es; empl oyees; and others havi ng busi nes s relat i ons with each of the respect i ve Canine 
Heal t h  Product  Busi nes s es.  Respondent s ’  respons i bi l i t i es shal l incl ude, but are not limi t ed to, 
the foll owi ng:  
 
1. provi di ng the Canine Heal t h  Product  Busi nes s  with suffi ci ent worki ng capi t al to operat e 

at least at current rates of operat i on, to meet all capi t al call s with respect to such 
busi nes s and to carry on, at least at thei r schedul ed pac e, all capi t al proj ect s, busi nes s 
plans and prom ot i onal acti vi t i es for such Canine Heal t h  Product  Busi nes s;  
 

2. cont i nui ng, at least at thei r schedul ed pace, any addi t i onal ex pendi t ures for the Canine 
Heal t h  Product  Busi nes s  authori z ed prior to the date the C onsent Agreem ent was signed 
by Respondent s incl udi ng, but not limi t ed to, all research, Developm ent, manufact uri ng, 
dist ri but i on, market i ng and sales ex pendi t ures;  
 

3. provi di ng such resources as may be neces s ary to respond to compet i t i on agai ns t each of 
the Canine Heal t h  Product s and/or to prevent any dimi nut i on in sales of each of the 
Canine Heal t h  Product s duri ng and after the Acqui s i t i on proces s and prior to the 
compl et e trans fer and deli very of the relat ed Canine Heal t h  Product  Asset s to an 
Acqui rer;  provided, however, t hat a Respondent may cont i nue to operat e its Busi nes s 
relat ed to any Retai ned Product in the ordi nary cours e of busi nes s;  
 

4. provi di ng such resources as may be neces s ary to maint ai n the compet i t i ve strengt h and 
posi t i oni ng of each of the  Canine Heal t h  Product s at the relat ed High Volum e Account s;  
 

5. m aki ng avai l abl e fo r use by the Canine Heal t h  Product  Busi nes s  funds suffi ci ent to 
perform all rout i ne maint enance and all other maint enance as may be neces s ary to, and 
all repl acem ent s of, the asset s relat ed to such Canine Heal t h  Product  B usi nes s;  and  

 
6. provi di ng such support ser vi ces to the Canine Heal t h  Product  Busi nes s as were being 

provi ded to the Canine Heal t h  Product  B usi nes s by Respondent s as of the date the 
Consent Agreem ent was signed by Respondent s. 

 
 Unt i l Respondent s  full y trans fer and deli ver each of the respect i ve Canine Heal t h  Product  Asset s C.

to an Acqui rer, Respondent s shal l maint ai n a w ork force that is (i) at least as large in siz e  (as 
measured in full time equi val ent s)  as
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fiscal year, provided, however , that a reduct i on in empl oyees due the hiri ng of empl oyees by the 
Acq ui rer shal l not be consi dered a reduct i on in the work force. 
 

 R es pondent s  shal l:  D.
 

1. for a peri od of one (1) year  from the Closing Date , provi de the Acqui rer  or its 
Manufact uri ng Designee with the opport uni t y to enter into empl oym ent cont ract s with 
the Canine Heal t h  Product  Core Employees . Each of these peri ods is herei naft er referred 
to as the “ Canine Heal t h  Product  Core Employee Acces s Peri od(s); ”  
 

2. not later than the earl i er of the foll owi ng dates:  (i) ten (10) days after noti ce by staff of 
the Commission to Respondent s  to provi de the Product Empl oyee Inform at i on; or (ii) 
ten (10) days after writ t en reques t  by an Acqui rer  or Propos ed Acqui rer , provi de the 
Acqui rer  or Propos ed Acqui rer(s) with the Product Empl oyee Inform at i on relat ed to the  
Canine Heal t h  Product  Core Employees  unless the Law requi res a mandat ory noti ce 
peri od prior to the releas e of such inform at i on in which case the inform at i on shal l be 
provi ded not later than ten (10) days after the ex pi rat i on of the noti ce peri od.  Failur e by 
Respondent s  to provi de the Product Empl oyee Inform at i on for any Canine Heal t h  
Product  Core Employee withi n the time provi ded herei n shal l ex tend the Canine Heal t h  
Product  Core Employee Acces s Peri od(s) with respect to that empl oyee in an amount 
equal to the delay;  provided, however, that the provi s i on of such inform at i on may be 
condi t i oned upon the Acqui rer’s or Propos ed Acqui rer’s writ t en confi rm at i on that it will 
(i ) treat the inform at i on as confi de nt i al and, more speci fi cal l y, (ii) use the inform at i on 
solel y to consi der  whet her to provi de or cont i nue provi di ng to Canine Heal t h  Product  
Core Employees the opport uni t y to enter into empl oym ent cont ract s duri ng a Canine 
Heal t h  Product  Core Employee Acces s Peri od, (iii ) restri ct acces s to the inform at i on to 
such of the Acqui rer’s or Propos ed Acqui rer’s empl oyees who need such acces s in 
connect i on with the spe ci fi ed and perm i t t ed use, and (iv) destroy or return the 
inform at i on without retai ni ng copi es at such time as the sp eci fi ed and perm i t t ed use 
ends;  

 
3. duri ng the Canine Heal t h  Product  Core Employee Acces s Peri od , not interfere with the  

hiri ng  or empl oyi ng by the Acqui rer  or its Manufact uri ng Designee of the Canine Heal t h  
Product  Core Employees, and remove any impedi m ent s withi n the cont rol of 
Respondent s  t
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provided, however, that, subj ect to the condi t i ons of cont i nued empl oym ent prescri bed 



7 
 

 R es pondent s, in consul t at i on with the Acqui rer , for the purpos es  of ensuri ng and orderl y E.
market i ng and dist ri but i on trans i t i on , shal l : 
 
1. devel op and impl em ent a detai l ed trans i t i on plan to ensure that the comm encem ent of 

the market i ng, dist ri but i on and sale of the Canine Heal t h  Product s is not delayed or 
impai red by the Respondent s;  
 

2. des i gnat e empl oyees of Respondent s  knowl edgeabl e about the  market i ng, dist ri but i on 
and sale relat ed to each of the Canine Heal t h  Product s who will be respons i bl e for 
comm uni cat i ng direct l y with the Acqui rer , and the Interi m Moni t or (if one has been 
appoi nt ed), for the purpos es of assi s t i ng in the trans fer of the Canine Heal t h Product 
Busi nes s to the Acqui rer ; 

 
3. m ai nt ai n and manage invent ory level s of the Canine Heal t h  Product s in consi derat i on of 

the market i ng and dist ri but i on trans i t i on; 
 

4. cont i nue to market, dist ri but e and sell the Canine Heal t h  Product s  unti l the  Acqui rer 
assum es such funct i ons ; 

 
5. al l ow the Acqui rer acces s at reasonabl e busi nes s hours to all Confident i al Busi nes s 

Inform at i on and empl oyees who posses s or are able to locat e such inform at i on for the 
purpos es of ident i fyi ng the books, records, and file s that cont ai n such Confident i al 
Busi nes s Inform at i on pendi ng the compl et ed deli very of such Confident i al Busi nes s 
Inform at i on to the Acqui rer ; 

 
6. provi de the Acqui rer  with a list i ng of invent ory level s (week of suppl y) for each 

cust om er ( i.e., retai l er, gro up purchas i ng organi z at i on, whol es al er or dist ri but or) on a 
regul ar basi s and in a timel y manner;  

 
7. provi de the Acqui rer  with anti ci pat ed reorder dates for each cust om er in a timel y 

manner;  and  
 

8. es t abl i s h proj ect ed time lines for accom pl i s hi ng all tasks nec es s ary to effect the 
market i ng and dist ri but i on trans i t i on in an effi ci ent and timel y manner . 

 
 P endi ng dives t i t ure of the Canine Heal t h  Product  Asset s, Respondent s shal l:  F.

 
1. not use, direct l y or indi rect l y, any Confident i al  Busi nes s Inform at i on that is ex cl us i vel y 

relat ed to Sent i nel ® Spect rum ® (NADA 141- 333) or Sent i nel ® Flavor Tabs® (NADA 
141-084) other than as neces s ary to compl y with the fol l owi ng:    
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Respondent s ’  personnel. 
 

 R es pondent s shal l moni t or the impl em ent at i on by its empl oyees and other personnel of all I.
appl i cabl e rest ri ct i ons  with respect to Confident i al Busi nes s Inform at i on, and take correct i ve 
acti ons for the fail ure of such empl oyees and personnel to compl y with such rest ri ct i ons or to 
furni s h the writ t en agreem ent s and acknowl edgm ent s requi red by this Order to Maint ai n Asset s . 
 

 The purpos e of this Order to Maint ai n Asset s is to maint ai n the full econom i c viabi l i t y, J.
mark et abi l i t y and compet i t i venes s of the Canine Heal t h  Product  Busi nes s es withi n the 
Geographi c Terri t ory through thei r full trans fer and deli very to an Acqui rer, to mini m i z e any risk 
of loss of compet i t i ve potent i al for the Canine Heal t h  Product  Busi nes s es wi thi n the Geographi c 
Terri t ory, and to prevent the dest ruct i on, removal, wast i ng, deteri orat i on, or impai rm ent of any of 
the Canine Heal t h  Product  Asset s ex cept for ordi nary wear and tear.  
 

III.  
 

IT IS FURTHER ORDERED t hat: 
 

 At any time after Respondent s sign t he Consent Agreem ent in this matt er, the Commission may A.
appoi nt a moni t or ( “ Interi m Moni t or ” ) to assure that Respondent s ex pedi t i ous l y compl y with all 
of thei r obli gat i ons and perform all of thei r respons i bi l i t i es as requi red by the Orders and the 
Remedi al  Agreem ent s.  
 

 The Commission shal l select the Interi m Moni t or, subj ect to the consent of Respondent s, which B.
consent shal l not be unreas onabl y  withhel d.  If Respondent s have  not oppos ed, in writ i ng, 
incl udi ng the reasons for oppos i ng, the select i on of a propos ed Interi m Moni t or withi n ten (10) 
days after noti ce by the staff of the Commission to Respondent s  of the ident i t y of any propos ed 
Interi m Moni t or, Respondent s shal l be deem ed to have consent ed to the select i on of the propos ed 
Interi m Moni t or.  
 

 Not late r than ten (10) days after the appoi nt m ent of the Interi m Moni t or, Respondent s  shal l C.
execute an agreem ent that, subj ect to the prior approval of the Commission, confers on the 
Interi m Moni t or all the right s and powers neces s ary to perm i t the Interi m Moni t o r to moni t or 
Respondent s ’  compl i ance with the relevant requi rem ent s of the Orders in a manner consi s t ent 
with the purpos es of the Orders. 
 

 If an Interi m Moni t or is appoi nt ed, Respondent s shal l consent to the foll owi ng term s and D.
condi t i ons regardi ng the pow ers, duti es, authori t i es, and respons i bi l i t i es of the Interi m Moni t or:  
 
1. The Interi m Moni t or shal l have the power and authori t y to moni t or Respondent s ’  

compl i ance with the dives t i t ure and asset maint enance obli gat i ons and relat ed 
requi rem ent s of the Orders, and shal l ex erci s e such power and authori t y and carry out the 
duti es and respons i bi l i t i es of the Interi m Moni t or in a manner consi s t ent with the 
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purpos es of the Orders and in consul t at i on with the Commission. 
 
2. The Interi m Moni t or shal l act in a fiduci ary capaci t y for the benefi t of the Commission. 
 
3. The Interi m Moni t or shal l serve unti l the date of compl et i on by the Respondent s of the 

dives t i t ure of all Canine Heal t h  Product  Asset s and the trans fer and deli very of the 
relat ed Product Manufact uri ng Technol ogy in a manner that full y sati s fi es the 
requi rem ent s of this Order and, with respect to each Canine Heal t h  Product , unti l the 
earl i es t of:  (i) the date the Acqui rer ( or the Acqui rer ’ s Manufact uri ng Designee(s)) is 
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VI.  

 
IT IS FURTHER ORDERED that, for purpos es of determ i ni ng or securi ng compl i ance 

with this Order, and subj ect to any legal l y recogni z ed privi l ege, and upon writ t en reques t and 


