
SETTLEMENT AGREEMENT BY ANDAMONGPLAI NTI FF STATES STATE LAW

PLAI NTI FFS, AVENTI S, CARDERMCAPI TAL L. P. , AND ANDRX

Thi s Set t l ement Agr eement i s made and ent er ed i nt o t hi s 24` h day of Januar y, 2003 by and among

t he under si gned st at es and commonweal t hs, by and t hr ough t hei r r espect i ve At t or neys Gener al , and t he

Di st r i ct of Col umbi a, by and t hr ough i t s Cor por at i on Counsel ( col l ect i vel y, t he " Pl ai nt i f f St at es" ) ; t he

St at e Law Pl ai nt i f f s ( as def i ned bel ow) , on behal f of t hemsel ves and i n t hei r r espect i ve capaci t i es as

r epr esent at i ves of t he Set t l ement Cl ass ( as def i ned bel ow) ( col l ect i vel y wi t h t he Pl ai nt i f f St at es,

" Pl ai nt i f f s" ) ; and Avent i s Phar maceut i cal s I nc. , Car der mCapi t al L. P. , and Andr x Cor por at i on, by and

t hr ough t hei r under si gned counsel .

WI TNESSETH:

WHEREAS, begi nni ng on August 20, 1998, cer t ai n consumer s and Thi r d Par t y Payer s ( as

def i ned bel ow) f i l ed sever al l awsui t s i n st at e cour t s ar ound t he count r y al l egi ng t hat Def endant s

monopol i zed, at t empt ed t o monopol i ze, conspi r ed t o monopol i ze, and ent er ed i nt o agr eement s t hat

unr easonabl y r est r ai ned t r ade i n t he Uni t ed St at es ( i ncl udi ng Puer t o Ri co) mar ket f or Car di zem

and i t s gener i c bi oequi val ent s . Var i ous pl ai nt i f f s al l eged i n t hese act i ons t hat Def endant s' conduct

vi ol at ed t he ant i t r ust , unf ai r compet i t i on and/ or consumer pr ot ect i on st at ut es and t he common l awof

sever al st at es. On June 11, 1999, af t er t he cases had been r emoved t o f eder al cour t s, t he Judi ci al

Panel on Mul t i di st nct Li t i gat i on consol i dat ed t hese act i ons i n t he Uni t ed St at es Di st r i ct Cour t f or t he

East er n Di st r i ct of Mi chi gan; and

CD



WHEREAS, t he St at e Law Pl ai nt i f f s on Oct ober 22, 1999 f i l ed t hei r Fi r st Amended

Coor di nat ed Cl ass Act i on Compl ai nt s agai nst Def endant s i n t he Uni t ed St at es Di st r i ct Cour t f or t he

East er n Di st r i ct of Mi chi gan al l egi ng t hat Def endant s monopol i zed, at t empt ed t o monopol i ze, conspi r ed

t o monopol i ze, and ent er ed i nt o an agr eement t hat unr easonabl y r est r ai ned t r ade i n t he mar ket f or

Car di zem®CDand i t s gener i c bi oequi val ent s i n vi ol at i on of var i ous st at e t r ade pr act i ces l aws and

common l aws pr ohi bi t i ng unj ust enr i chment , seeki ng decl ar at or y j udgment s, r est i t ut i on f or unj ust

enr i chment , damages, and ot her equi t abl e r el i ef; and

WHEREAS, on May 14, 2001, t he Li t i gat i ng St at es ( as def i ned bel ow) f i l ed a compl ai nt

agai nst Def endant s i n t he Uni t ed St at es Di st r i ct Cour t f or t he East er n Di st r i ct of Mi chi gan on t hei r own

behal f , on behal f of cer t ai n st at e agenci es, and t hr ough t hei r st at ut or y, equi t abl e or common l aw

aut hor i t y or as r epr esent at i ve of or par ens pat r i ae on behal f of nat ur al per son ci t i zens of t hose st at es,

al l egi ng monopol i zat i on, at t empt ed monopol i zat i on, and agr eement

Car di zem® CDand i t s , gener i c bi oequi val ent s, i n vi ol at i on of f eder al and st at e ant i t r ust , unf ai r

compet i t i on and/ or consumer pr ot ect i on l aws and seeki ng i nj unct i ve r el i ef , ci vi l penal t i es, damages,

di sgor gement , r est i t ut i on and ot her equi t abl e r el i ef; and

WHEREAS, Pl ai nt i f f s have conduct ed ext ensi ve economi c and f act ual i nvest i gat i on r el at i ng t o

t he cl ai ms, under l yi ng event s, and t r ansact i ons al l eged i n t he Li t i gat i ng St at es' Compl ai nt and t he St at e

LawPl ai nt i f f s' Coor di nat ed Cl ass Act i on Compl ai nt s ( col l ect i vel y, t he " Compl ai nt s' and t he St at e

Act i ons ( as def i ned bel ow) , i n addi t i on t o conduct i ng ext ensi ve l egal r esear ch, and, as a r esul t ; t he

r est r ai nt of t r ade i n t he mar ket f or



Pl ai nt i f f s ar e t hor oughl y f ami l i ar wi t h t he l i abi l i t y and damages aspect s of t he cl ai ms t hey have asser t ed i n

t he Compl ai nt s and t he St at e Act i ons ; and

WHEREAS, f ol l owi ng mot i on pr act i ce, cl ass and mer i t s di scover y, cl ass cer t i f i cat i on of

exempl ar cl asses of cer t ai n Mi chi gan consumer s and t hi r d par t y payer s, and br i ef i ng and ar gument of an

appeal , ext ensi ve ar m' s- l engt h negot i at i ons have t aken pl ace bet ween counsel f or Pl ai nt i f f s and counsel

f or Def endant s i n r eachi ng t he t er ms of t hi s Set t l ement Agr eement wi t h t he assi st ance of a Cour t

appoi nt ed medi at or and economi c exper t s, and Pl ai nt i f f s' counsel have concl uded, af t er ext ensi ve

di scover y and i nvest i gat i on of t he f act s and af t er car ef ul l y consi der i ng t he ci r cumst ances of t hi s l i t i gat i on,

i ncl udi ng t he cl ai ms asser t ed i n t he Compl ai nt s and t he St at e Act i ons and t he possi bl e l egal and f act ual

def enses t her et o, t hat i t woul d be i n t he best i nt er est s of t he Pl ai nt i f f s and t he member s of t he Set t l ement

Cl ass t o ent er i nt o t hi s Set t l ement Agr eement t o avoi d t he uncer t ai nt i es of t hi s par t i cul ar l y compl ex

l i t i gat i on and t o assur e a benef i t t o t hose r epr esent ed by t he Pl ai nt i f f s and t o t he member s of t he

Set t l ement Cl ass, and f ur t her , t hat Pl ai nt i f f s' counsel consi der t he set t l ement set f or t h her ei n t o be f ai r ,

r easonabl e, and adequat e and i n t he best i nt er est s of t he Pl ai nt i f f s and t he member s of t he Set t l ement

Cl ass ; and

WHEREAS, Def endant s, whi l e cont i nui ng t o deny t he al l egat i ons, any vi ol at i on of l aw or

wr ongdoi ng, and any l i abi l i t y wi t h r espect t o any and al l cl ai ms asser t ed i n t he Compl ai nt s and t he St at e

Act i ons, have concl uded t hat t hey wi l l ent er i nt o t hi s Set t l ement Agr eement t o avoi d t he f ur t her expense,



i nconveni ence, and bur den of t hi s pr ot r act ed l i t i gat i on, and t he di st r act i on and di ver si on of t hei r

per sonnel and r esour ces, and t o avoi d t he r i sks i nher ent i n uncer t ai n, compl ex l i t i gat i on; and

WHEREAS, Def endant s deny each and ever y one of Pl ai nt i f f s' al l egat i ons of unl awf ul and

i nequi t abl e conduct and Pl ai nt i f f s' ent i t l ement t o damages, r est i t ut i on or any ot her l egal or equi t abl e r el i ef

i n connect i on wi t h Pl ai nt i f f s' cl ai ms ar i si ng t her ef r omand have asser t ed a number of def enses t o

Pl ai nt i f f s' cl ai ms whi ch Def endant s bel i eve t o be mer i t or i ous ; and

WHEREAS, t he under si gned have each det er mi ned i t t o be i n t hei r r espect i ve best i nt er est s and

i n t he best i nt er est s of t hose whomt hey r epr esent t o r esol ve t hi s di sput e and t o ent er i nt o t hi s Set t l ement

Agr eement .

NOW, THEREFORE, i n consi der at i on of t he mut ual covenant s and agr eement s cont ai ned

her ei n, t he Par t i es agr ee as f ol l ows :

I . DEFI NI TI ONS

Al l t er ms def i ned i n t he pr eambl e t o t hi s Set t l ement Agr eement . shal l be so def i ned when used

anywher e i n t hi s Set t l ement Agr eement . Addi t i onal l y, as used anywher e i n t hi s Set t l ement Agr eement :

A.

	

" Aggr egat e Set t l ement Fund" means t he sumof Ei ght y Mi l l i on and no/ 100 Dol l ar s

( $80, 000, 000. 00) t hat Def endant s col l ect i vel y wi l l pay i nt o an Escr ow Account pur suant t o t he t er ms

and condi t i ons of t he Escr owAgr eement , i n a pr opor t i on t o whi ch t hey have agr eed and whi ch shal l be

di scl osed onl y t o t he Escr ow Agent ( i n accor dance wi t h Sect i ons W. A. 1 . , I V. A. 2 and VI I . A. 2( d) ) )



and t o no one el se i n a conf i dent i al si de l et t er f r omDef endant s, pl us any i nt er est , di vi dends and ot her

di st r i but i ons and payment s ear ned on t hat sum.

B.

	

" Andr x" means Def endant Andr x Cor por at i on and i t s past , pr esent and f ut ur e

di r ect or s, of f i cer s, empl oyees, shar ehol der s, af f i l i at es, di vi si ons, pr edecessor s, par ent s, subsi di ar i es,

ot her or gani zat i onal uni t s of any ki nd, gener al or l i mi t ed par t ner s, successor s, and assi gns ; and t he past ,

pr esent and f ut ur e agent s, r epr esent at i ves, at t or neys, hei r s, execut or s, admi ni st r at or s, and ot her per sons

act i ng on behal f of any of t hem.

C.

	

" Avent i s" means Def endant s Avent i s Phar maceut i cal s I nc . ( f or mer l y known as

Hoechst Mar i on Roussel , I nc . ) , Car der mCapi t al L . P. , and t hei r r espect i ve past , pr esent and f ut ur e

di r ect or s, of f i cer s, empl oyees, shar ehol der s, af f i l i at es, di vi si ons, pr edecessor s, par ent s ( i ncl udi ng,

wi t hout l i mi t at i on, Avent i s S. A. and Hoechst AG) , subsi di ar i es, ot her or gani zat i onal uni t s of any ki nd,

gener al or l i mi t ed par t ner s, successor s, and assi gns ; and t he past , pr esent and f ut ur e agent s,

r epr esent at i ves, at t or neys, hei r s, execut or s, admi ni st r at or s, and ot her per sons act i ng on behal f of any of

D.

	

" Car di zer n® CDPr oduct s" means Car di zemOCD and/ or i t s AB3- r at ed

equi val ent s .

" Car di zemPr ot ect i ve Or der " means ( 1) t he pr ot ect i ve or der ent er ed i n MDL No.

1278 ( t he " Car di zemConf i dent i al i t y Or der " ) , and ( 2) par agr aphs 12 and 13 of Case Management



Or der number 5 ( t he " Suppl ement al Conf i dent i al i t y Or der " ) , t r ue and cor r ect copi es of whi ch ar e

at t ached her et o as At t achment K

F.

	

" Consumer Di st r i but i on Pl an" means t he pl an or met hod of al l ocat i on of t he

Consumer Set t l ement Fund, whi ch shal l be submi t t ed t o t he Cour t f or appr oval , and whi ch i s annexed

her et o as At t achment E,

G.

	

" Consumer Set t l ement Fund" means t hat por t i on of t he Net Set t l ement Fund t hat

wi l l be set asi de t o pay t he admi ni st r at i ve cost s of such f i end and t he cl ai ms of nat ur al per son member s

of t he Set t l ement Cl ass who pai d Uni t ed St at es ( i ncl udi ng Puer t o Ri co) phar maci es f or Car di zem®CD

Pr oduct s and who f i l e t i mel y and val i d pr oof s of cl ai m.

G( a) .

	

" Consumer Not i ce Admi ni st r at or " means t he ent i t y or ent i t i es appoi nt ed by t he

Cour t t o admi ni st er t he Not i ce Pl an and t o publ i sh t he Not i ces of Set t l ement and t he Summar y Not i ces

of Set t l ement wi t h r espect t o t he consumer member s of t he Set t l ement Cl ass:

FL

	

" Cour t " means t he Uni t ed St at es Di st r i ct Cour t f or t he East er n Di st r i ct of Mi chi gan.

1 .

	

" Def endant " means ei t her Andr x or Avent i s . " Def endant s" means bot h Andr x and

Avent i s .

J .

	

" Desi gnat ed Gover nment al Agenci es" means t he Medi cai d agenci es i n any st at e

and t he ot her gover nment al agenci es l i st ed on At t achment A annexed her et o .

K.

	

" Ef f ect i ve Dat e" means t he dat e on whi ch al l of t he f ol l owi ng condi t i ons shal l have

been sat i sf i ed, at whi ch t i me t hi s Set t l ement Agr eement wi l l be deemed t o have become " Ef f ect i ve" :



1 .

	

Recei pt by t he Escr owAgent of t he Aggr egat e Set t l ement Fund f r om

Def endant s pur suant t o Sect i onM. A of t hi s Set t l ement Agr eement ;

2.

	

Cer t i f i cat i on by t he Cour t , f or set t l ement pur poses onl y, of t he Set t l ement Cl ass

wi t hout any Mat er i al Change;

3 .

	

Ent r y by t he Cour t of t he Pr el i mi nar y Appr oval Or der wi t hout any Mat er i al

Change,

4.

	

Expi r at i on of t he Opt - Out Deadl i nes;

5.

	

No t emi i nat i on of t hi s Set t l ement Agr eement by Def endant s i n any manner

per mi t t ed and wi t hi n t he t i me cont empl at ed by t hi s Set t l ement Agr eement

and/ or Ri der Aher et o ;

6.

	

Fi nal appr oval by t he Cour t of t hi s Set t l ement Agr eement wi t hout any Mat er i al

Change;

7.

	

Ent r y by t he Cour t of t he Fi nal Judgment and Or der wi t hout any Mat er i al

Change ;

8. Ei t her :

( a)

	

30 days havi ng el apsed f ol l owi ng t he ent r y by t he Cour t of t he Fi nal

Judgment and Or der , i f no not i ce of appeal wi t h r espect t o t he Fi nal

Judgment and Or der has been t i mel y f i l ed wi t h t he Cour t ; or



( b)

	

i f one or mor e not i ces of appeal ar e t i mel y f i l ed wi t h t he Cour t ,

di smi ssal of al l such appeal s or af f i r mance of t he Fi nal Judgment and

Or der and t hi s Set t l ement Agr eement i n al l r espect s subj ect t o no

f ut her r i ght of r evi ew, and

9 .

	

Di smi ssal of t he St at e Act i ons wi t h pr ej udi ce wi t hout f ur t her subsequent

pr oceedi ngs pur suant t o Sect i on V. F wi t h such di smi ssal t o occur wi t hi n one

hundr ed ei ght y ( 180) cal endar days af t er t he l ast t o occur of t he above- enumer at ed

event s .

L.

	

" Escr ow Agent " means t he per son or ent i t y mut ual l y agr eed t o and desi gnat ed by t he

Par t i es i n t he Escr owAgr eement .

M.

	

" Escr ow Agr eement " means t he escr ow agr eement , pur suant t o whi ch t he Aggr egat e

Set t l ement Fund shal l be admi ni st er ed, wi t hout any Mat er i al Change t o At t achment B annexed her et o .

N.

	

" Fi nal Judgment and Or der " means t he Cour t ' s f i nal , appeal abl e or der , wi t hout any

Mat er i al Change t o At t achment Gannexed her et o.

O.

	

" Gover nment Compensat i on Pl an" means t he pl an or met hod of al l ocat i on of t he

St at e Set t l ement Fund, whi ch shal l be submi t t ed t o t he Cour t f or appr oval , and whi ch i s adopt ed and

appr oved by t he cour t wi t hout any Mat er i al Change t o At t achment Dannexed her et o .



P.

	

" Legal Publ i c Hol i day" means any day on whi ch t he of f i ces of t he Escr ow Agent ar e

cl osed f or t he t r ansact i on of publ i c busi ness or desi gnat ed as a " l egal hol i day" pur suant t o Fed. R Ci v.

P. 6( a) , as amended, or any successor t o t hat r ul e.

Q.

	

" Li t i gat i ng St at es" means t he St at es and Commonweal t hs of Al aska, Ar i zona,

Ar kansas, Cal i f or ni a, Connect i cut , t he Di st r i ct of Col umbi a, Hawai i , I daho, I ndi ana, I owa, Kansas,

Mai ne, Mi chi gan, Mi nnesot a, Nevada, NewMexi co, New Yor k, Nor t h Car ol i na, Nor t h Dakot a,

Okl ahoma, Puer t o Ri co, Rhode I sl and, Sout h Car ol i na, Ut ah, Ver mont , Washi ngt on, West Vi r gi ni a,

Wi sconsi n and Wyomi ng.

" Mat er i al Change" means ( a) modi f i cat i on i n any manner what soever t o anyt hi ng

cont ai ned i n any of t he f ol l owi ng sect i ons of t hi s Set t l ement Agr eement : Sect i ons I . A t hr ough I . VV,

i ncl usi ve; Sect i ons I I . A t hr ough I LE, i ncl usi ve; Sect i ons I I I . A, M. B, M. C, and I I I . D. 3 ; Sect i ons I V. A

and I V. B; Sect i ons V. B, V. C, V. D, and V. F; Sect i ons VI . A, VI . D and VI . E; Sect i ons VI I . A. and

VI I . B; Sect i ons VI I I . A and VI I I . B; Sect i on I X; Sect i ons X. A t hr ough YD, i ncl usi ve ; and Sect i ons

XI . B, XI . C, XI . H, XI . J and XI . K, Ri der A and At t achment s B, C, D, G, H, I , and K; or ( b) any

modi f i cat i on of anyt hi ng el se i n t hi s Set t l ement Agr eement t hat af f ect s t he t er ms and scope of t he

r el eases, covenant s not t o sue and Rel eased Cl ai ms set f or t h i n Sect i ons I . CC, I . FF I . MM, I . NN, I I . A

and I LB or t he St at e Law Rel easees' abi l i t y t o asser t t he r el eases ; or ( c) any modi f i cat i on of anyt hi ng

el se i n t hi s Set t l ement Agr eement t hat af f ect s ei t her t he amount of money pai d by t he St at e Law

Rel easees pur suant t o t hi s Set t l ement Agr eement or any Set t l ement Reduct i on set f or t h i n Sect i on I V. A



and Ri der A or t he amount of any Ter mi nat i on Ref und i n Sect i on X; or ( d) any mat er i al modi f i cat i on of

anyt hi ng el se i n t hi s Set t l ement Agr eement

S .

	

" MDL No . 1278" means t he l i t i gat i on capt i oned I n Re : Car di zemCDAnt i t r ust

Li t i gat i on, Mast er Fi l e No . 99- MD- 1278, pl us any and al l r el at ed cases and act i ons consol i dat ed or

coor di nat ed wi t h t hat l i t i gat i on f or di scover y or ot her pur poses

T.

	

" MMME Pl ai nt i f f s" means Bl ue Cr oss Bl ue Shi el d of Mi chi gan, Bl ue Cr oss Bl ue

Shi el d of Mi nnesot a, Bl ue Cr oss and Bl ue Shi el d of Massachuset t s, I nc . , and Excel l us Heal t h Pl an, I nc . ,

t he ent i t i es t hat f i l ed sui t agai nst Def endant s i n t he Uni t ed St at es Di st r i ct Cour t f or t he East emDi st r i ct of

Mi chi gan on Jul y 26, 2001 .

U.

	

" MMME Set Of f " means t he pr o r at a shar e of t he Thi r d Par t y Payer Set t l ement

Fund t o whi ch any Mvi ME Pl ai nt i f f t hat t i mel y and val i dl y opt s out of t he Set t l ement Cl ass woul d have

been ent i t l ed t o r ecei ve i f i t had f i l ed t i mel y and val i d pr oof s of cl ai m.

V.

	

" Net Set t l ement Fund" means t he Aggr egat e Set t l ement Fund l ess : ( 1) at t or neys'

f ees, out - of - pocket expenses, and ot her amount s awar ded by t he Cour t t o St at e Law Pl ai nt i f f s and/ or

t hei r counsel ; ( 2) Cour t appr oved cost s of not i ce ; ( 3) set t l ement admi ni st r at i on f ees and cost s wi t h

r espect t o t he Aggr egat e Set t l ement Fund t hat ar e due and payabl e t o t he Escr ow Agent pur suant t o t he

Escr owAgr eement ; and ( 4) t he St at e Set t l ement Fund Admi ni st r at i ve cost s f or each of t he Set t l ement

Funds wi l l be al l ocat ed t o t he r espect i ve Set t l ement Fund and wi l l not be deduct ed f r omt he Aggr egat e

Set t l ement Fund

1 0



" Not i ces of Excl usi on" means t he document s annexed her et o as At t achment J.

" Not i ces of Set t l ement " means t he document s annexed her et o as At t achment K

" Not i ce Pl an" means t he Cour t - appr oved pr ocess by whi ch t he Pl ai nt i f f s wi l l publ i shY.

t he Not i ces of Set t l ement and Summar y Not i ces of Set t l ement .

Z.

	

" Opt - Out Deadl i nes" means bot h t he Consumer Opt - Out Deadl i ne and t he Thi r d

Par t y Payer Opt - Out Deadl i ne as def i ned bel ow.

Z( a) .

	

" Consumer Opt - Out Deadl i ne" means t he dat e set by t he Cour t as t he deadl i ne f or

consumer member s of t he Set t l ement Cl ass t o f i l e Not i ces of Excl usi on f r om t he Set t l ement Cl ass .

Z( b) .

	

" Thi r d Par t y Payer Opt - Out Deadl i ne" means t he dat e set by t he Cour t as t he

deadl i ne f or Thi r d Par t y Payer member s of t he Set t l ement Cl ass t o f i l e Not i ces of Excl usi on f r omt he

Set t l ement Cl ass.

AA.

	

" Par t i es" means t he St at e Law Pl ai nt i f f s, t he Pl ai nt i f f St at es and t he Def endant s ; and

" Par t y" means any of t hemi ndi vi dual l y .

BB.

	

" Pr el i mi nar y Appr oval Or der " means t he Cour t ' s or der pr el i mi nar i l y appr ovi ng t hi s

Set t l ement Agr eement and pr el i mi nar i l y cer t i f yi ng t he Set t l ement Cl ass, adopt ed and ent er ed wi t hout

any Mat er i al Change t o At t achment Cannexed her et o.

CC.

	

" Rel eased Cl ai ms" means al l cl ai ms, debt s, obl i gat i ons, damages, l i abi l i t i es, act i ons,

pr oceedi ngs, asser t i ons, and causes of act i on ( " Cl ai ms' , i ncl udi ng but not l i mi t ed t o Cl ai ms ar i si ng

under f eder al or st at e ant i t r ust , unf ai r met hods of compet i t i on, or consumer pr ot ect i on l aws, under st at e



or f eder al decept i ve pr act i ces act s, or under common l aw, whet her known or unknown, whet her

accr ued i n whol e or i n par t of any ki nd what soever , f r omt he begi nni ng of t i me t hr ough t he dat e t hi s

Set t l ement Agr eement i s pr el i mi nar i l y appr oved by t he Cour t , whi ch any St at e LawRel easor had, has,

or may i n t he f ut ur e have agai nst any St at e Law Rel easee t hat wer e or coul d have been asser t ed by any

St at e LawRel easor ar i si ng out of or concer ni ng t he al l egat i ons, or t he f act s and ci r cumst ances gi vi ng

r i se t o t he al l egat i ons ( i ncl udi ng wi t hout l i mi t at i on t hat cer t ai n St i pul at i on and Agr eement , dat ed

Sept ember 24, 1997, bet ween Hoechst Mar i on Roussel , I nc. , Car der mCapi t al L . P. and Andr x

Phar maceut i cal s, I nc . ) , i n t he Compl ai nt s or i n any ot her compl ai nt f i l ed i n any act i on consol i dat ed or

coor di nat ed wi t h MDL No. 1278 or i n any St at e Act i on, i ncl udi ng wi t hout l i mi t at i on al l Cl ai ms asser t ed

by any pl ai nt i f f i n MDL No. 1278 .

DD.

	

" Set t l ement Admi ni st r at or of t he Consumer Set t l ement Fund" means t hat per son

or ent i t y appoi nt ed by t he Cour t t o r evi ew, pr ocess, and appr ove t he t i mel y f i l ed pr oof s of cl ai mof

consumer s and t o di r ect t he Escr ow Agent t o pay t hose cl ai ms whi ch ar e appr oved pr o r at a t o

consumer s ent i t l ed t o par t i ci pat e i n t he Consumer Set t l ement Fund

EE. " Set t l ement Admi ni st r at or of t he Thi r d Par t y Payer Set t l ement Fund" means t hat

per son or ent i t y appoi nt ed by t he Cour t t o ( i ) r evi ew, pr ocess, and appr ove t he t i mel y f i l ed pr oof s of

cl ai mof Thi r d Par t y Payer s and t o di r ect t he Escr ow Agent t o pay t hose cl ai ms whi ch ar e appr oved

pr o r at a t o Thi r d Par t y Payer s ent i t l ed t o par t i ci pat e i n t he Thi r d Par t y Payer Set t l ement Fund and ( i i )

1 2



admi ni st er t he Not i ce Pl an wi t h r espect t o Thi r d Par t y Payer member s of t he Set t l ement Cl ass, and t o

publ i sh t he Not i ce of Set t l ement and t he Summar y Not i ce of Set t l ement f or Thi r d Par t y Payer s

FF.

	

" Set t l ement Cl ass" means, f or pur poses of t hi s Set t l ement Agr eement onl y, al l

consumer s and Thi r d Par t y Payer s ( i ncl udi ng any assi gnees of such consumer s or Thi r d Par t y Payer s)

who pur chased and/ or pai d al l or par t of t he pur chase pr i ce of Car di zem

pur suant t o pr escr i pt i ons i n t he Uni t ed St at es ( i ncl udi ng Puer t o Ri co) dur i ng t he per i od Januar y 1, 1998

t hr ough t he dat e of t he Pr el i mi nar y Appr oval Or der and al l Desi gnat ed Gover nment al Agenci es .

Excl uded f r omt he Set t l ement Cl ass ar e Def endant s and any of t hei r of f i cer s and di r ect or s . I ncl uded i n

t he Set t l ement Cl ass ar e any and al l member s of any cl ass or cl asses asser t ed i n any of t he St at e

Act i ons .

GG.

	

" Set t l ement Fund" means each of t he Aggr egat e Set t l ement Fund, t he Consumer

Set t l ement Fund, t he St at e Set t l ement Fund, and t he Thi r d Par t y Payer Set t l ement Fund; and

" Set t l ement Funds" means al l of t hese f unds col l ect i vel y .

HE

	

" Set t l ement Reduct i on Fact or " means f i f t y per cent ( 50%) .

I I .

	

" Set t l ement Reduct i on Li mi t " means Thr ee Mi l l i on Two Hundr ed Thousand and

no/ 100 Dol l ar s ( $3, 200, 000. 00) .

i i .

	

" St at e Act i ons" means t he act i ons cur r ent l y pendi ng i n st at e cour t s under t he f ol l owi ng

capt i ons: Pear l Bence Lowy v. Hoechst Akt i engesel l schaf t et al . , Case No . 98- 27437- CA ( 11t h

Judi ci al Ci r cui t Mi ami - Dade Count y, Fl or i da) ; Aet na U. S. Heal t hcar e of Fl or i da, I nc . v . Hoechst
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Mar i on Roussel et al . , Case No . 00- 2461- CA ( 11t h Judi ci al Ci r cui t Mi ami - Dade Count y, Fl or i da) ;

Aet na U. S. Heal t hcar e, I nc . v . Hoechst Akt i engesel l schaf t et al . , Case No . 99- 000200 ( Di st r i ct

Cour t Johnson Count y, Kansas) ; and Phi l l i p Neal v . Hoechst Akt i engesel l schaf t et al . , Case No .

99- C- 2350 ( Di st r i ct Cour t Johnson Count y, Kansas) .

	

.

KK.

	

" St at e Law Pl ai nt i f f s" means t he pl ai nt i f f s i n t he f ol l owi ng act i ons, al l of whi ch wer e

coor di nat ed under Case No. 99- MD- 1278 ( Edmunds, J. ) : Bi l l y Joe Li ght ner , et al . v . Hoechst A. G;

et al . , E. D. Mi ch. No. 99- CV- 75070 ( M. D. Al a . No . 2 : 99- T- 754) ; Bet nor , I nc . et al . v . Hoechst

A. G. , et al. , E. D. Mi ch . No . 99- CV- 73422 ( N. D. Cal . No . 3 : 98- CV- 3609) ; Aet na U. S Heal t hcar e,

I nc . , et al . v . Hoechst A. G. , et al . , E. D. Mi ch. No. 99- CV- 7341 2 ( N. D. Cal . No . 3 : 98- CV- 4729) ;

Gal l oway, I nc. , et al . v . Hoechst A. G. , et al . , E. D. Mi ch. No . 99- CV- 73871( S. D. Cal . No . 99-

CV- 0645- TW) ; Aet na U. S Heal t hcar e, I nc . v . Hoechst A. G. , et al . , E. D. Mi ch. No . 99- CV- 7426 2

( D. D. C. No . 1 : 99- CV- 193) ; Jan Gabr i el v . Hoechst A. G. , et al . , E. D. Mi ch. No. 99- CV- 7366 7

( N. D. I l l . No. 1 : 98- CV- 7147) ; Char l es Zuccar i ni , et al . v . Hoechst A. G. , et al . , E. D. Mi ch. No.

98- CV- 74043 ; Aet na U. S. Heal t hcar e, I nc . v . Hoechst A. G. , et al . , E. D. Mi ch. No. 99- CV- 73239

( D. Mi nn. No . 0 : 99- CV- 124) ; Sunshi ne Phar macy of New Yor k I nc . v . Hoechst A. G. , et al . , E. D.

Mi ch. No . 99- CV- 7384 5 ( E. D. N. Y. No. 99- CV- 1641) ; Joseph D' Esposi t o, et al . v . Hoechst A. G. ,

et al . , E. D. Mi ch. No . 99- CV7371 3 ( S. D. N. Y. No . 99- CV- 2088) ; Shi r l ean Gl over , et al . v .

Hoechst A. G. , et al . , E. D. Mi ch. No . 99- CV- 74377 ( W. D. N. C. No . 3 : 99- CV- 00169) ; Eugeni a

Wynne Sams v. Hoechst A. G. , et al . , E. D. Mi ch. No. 99- CV- 73190 ( E. D. Ter m. No . 2 : 98- CV-
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348) ; Lar r y S. Si zemor e v. HOechst A. G. , et al . , E. D. Mi ch. No. 99- CV- 73345 ( M. D. Tenn. No .

3 : 99- CV- 42) ; Al ber t Ei r i ch v . Hoechst A. G. , et al . , E. D. Mi ch. No . 99- CV- 7398 1 ( ED. Wi s .

No . 2 : 98- CV- 1027) ; Uni t ed Wi sconsi n Ser vi ces, I nc . , et al . v . Hoechst A. G. , et al . , E. D. Mi ch . No .

99- CV- 73666 ( ED. Wi s . No . 99- CV- 389) ; Mar shal l J. Ross v . Hoechst Mar i on Roussel , I nc . , et

al . , E. D. Mi ch. No. 01- CV70490 ( D. Mass . No . 00- 12312- JLT) ; and t he pl ai nt i f f s i n t he St at e

Act i ons .

LL.

	

" St at e Law Pl ai nt i f f s' Lead Counsel " means Lowey, Dannenber g, Bempor ad &

Sel i nger , P. C. and Ber man DeVal er i o Pease Tabacco, Bur t & Puci l l o:

MM.

	

" St at e LawRel easees" means t he Def endant s and t hei r r espect i ve past , pr esent and

f ut ur e di r ect or s, of f i cer s, empl oyees, shar ehol der s, af f i l i at es, di vi si ons, agent s, r epr esent at i ves,

at t or neys, hei r s, execut or s, admi ni st r at or s, pr edecessor s, par ent s, subsi di ar i es, gener al or . l i mi t ed

par t ner s, successor s, and assi gns .

" St at e LawRel easor s" means :

1 .

	

The Pl ai nt i f f St at es, on behal f of t hemsel ves and, i ncl udi ng wi t hout l i mi t at i on :

a .

	

depar t ment s, bur eaus, and agenci es of Pl ai nt i f f St at es as act ual or

al l eged pur chaser s or r ei nsbur ser s ;

b .

	

t he Pl ai nt i f f St at es' quasr sover ei gn i nt er est s i n f ai r compet i t i on and t he

heap of t hei r ci t i zenr y, and/ or i n t he Pl ai nt i f f St at es' sover ei gn

capaci t i es;

1 5



c .

	

Desi gnat ed Gover nment al Agenci es ; and

d .

	

Pl ai nt i f f St at es ei t her i n t hei r par ens pat r i ae or f unct i onal l y equi val ent

capaci t y, on behal f of nat ur al per son member s of t he Set t l ement Cl ass

who r esi de i n t hei r r espect i ve st at es ; or as cl ass r epr esent at i ves or i n a

f unct i onal l y equi val ent capaci t y, on behal f of nat ur al per son member s of

t he Set t l ement Cl ass who r esi de i n t hei r r espect i ve st at es, or as bot h ;

and

2 .

	

The St at e Law Pl ai nt i f f s, on behal f of t hemsel ves and member s of t he

Set t l ement Cl ass, and t hei r r espect i ve past , pr esent and f ut ur e di r ect or s,

of f i cer s, empl oyees, shar ehol der s, at t or neys, hei r s, execut or s, admi ni st r at or s,

gener al or l i mi t ed par t ner s, af f i l i at es, di vi si ons, agent s, r epr esent at i ves,

pr edecessor s, par ent s, subsi di ar i es, agenci es, depar t ment s, i nst i t ut i ons,

successor s and assi gns .

00 .

	

" St at e Li ai son Counsel " means t he At t or ney Gener al of t he St at e of Mi chi gan.

PP.

	

" St at e Set t l ement Fund" means t hat por t i on of t he Aggr egat e Set t l ement Fund t hat

wi l l be set asi de t o pay t he cl ai ms of t he Desi gnat ed Gover nment al Agenci es, and ot her r emedi es as

al l owed by st at e l aw( whi ch may i ncl ude ci vi l penal t i es, r est i t ut i on and di sgor gement cl ai ms f or

pur chases and/ or r ei mbur sement s of Car di zeni * CD Pr oduct s) . The St at e Set t l ement Fund wi l l al so

be used t o pay t he f ees and cost s of t he Li t i gat i ng St at es, subj ect t o Cour t appr oval . The amount set
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asi de f or t he St at e Set t l ement Fund shal l be Seven Mi l l i on and no/ 100 Dol l ar s ( $7, 000, 000) pl us

i nt er est ear ned on t hat amount .

QQ.

	

" Summar y Not i ces of Set t l ement " means t he document s annexed her et o as

At t achment 1.

RR

	

" Thi r d Par t y Payer " or " TPP" means any ent i t y t hat i s ( i ) a par t y t o a cont r act , i ssuer

of a pol i cy or sponsor of a pl an, and i s al so ( i i ) at r i sk, pur suant t o such cont r act , pol i cy or pl an, t o

pr ovi de pr escr i pt i on dr ug benef i t s, or t o pay or r ei mbur se al l or par t of t he cost of Car di zem®CD

Pr oduct s di spensed t o nat ur al per sons cover ed by such cont r act , pol i cy or pl an.

SS .

	

" Thi r d Par t y Payer Di st r i but i on Pl an" means t he pl an or met hod of al l ocat i on of t he

Thi r d Par t y Payer Set t l ement Fund whi ch shal l be submi t t ed t o t he Cour t f or appr oval i n t he f or m

annexed her et o as At t achment F.

TT.

	

" Thi r d Par t y Payer Fund Reduct i on Amount " means t he amount cal cul at ed by

( 1) subt r act i ng t he Thi r d Par t y Payer Thr eshol d Amount ( as def i ned i n Ri der At o t hi s Set t l ement

Agr eement ) f r omt he Tot al Thi r d Par t y Payer Opt Out Pur chases, ( 2) di vi di ng t hat r emai nder by t he

Tot al Thi r d Par t y Payer Pur chases ( as def i ned i n Ri der At o t hi s Set t l ement Agr eement ) , ( 3) mul t i pl yi ng

t hat quot i ent by t he Aggr egat e Set t l ement Fund, and t hen ( 4) mul t i pl yi ng t hat pr oduct by t he Set t l ement

Reduct i on Fact or .

W.

	

" Thi r d Par t y Payer Set t l ement Fund" means t hat por t i on of t he Net Set t l ement

Fund t hat wi l l be set asi de t o pay t he admi ni st r at i ve cost s of such f und and t he cl ai ms of Thi r dPar t y
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Payer member s of t he Set t l ement Cl ass whi ch f i l e t i mel y and val i d pr oof s of cl ai m. As descr i bed i n

Sect i on Nof t hi s Set t l ement Agr eement , t he Thi r d Par t y Payer Set t l ement Fund shal l be r educed by ( 1)

any Thi r d Par t y Payer Fund Reduct i on Amount , and ( 2) any NI I VI I VI E Set - Of f .

W.

	

" Tot al Thi r d Par t y Payer Opt - Out Pur chases" means t he t ot al payment s f or

pr escr i pt i ons of Car di zem®CD f i l l ed at r et ai l phar maci es i n t he Uni t ed St at es ( i ncl udi ng Puer t o Ri co)

dur i ng t he per i od begi nni ng Jul y 1, 1998 and cont i nui ng t hr ough June 30, 1999, i ncl usi ve, by TPPs ( not

i ncl udi ng t he MARI E Pl ai nt i f f s) t hat execut e and f i l e t i mel y and val i d Not i ces of Excl usi on on or bef or e

t he Thi r d Par t y Payer Opt - Out Deadl i ne. AThi r d Par t y Payer ' s cont r i but i on t o t he Tot al Thi r d Par t y

Payer Opt - Out Pur chases shal l be r ef er r ed t o her ei n as such ent i t y' s " Opt - Out Pur chases . "

I I . RELEASES ANDCOVENANTS

A.

	

Rel eases . Upon t he Ef f ect i ve Dat e of t hi s Set t l ement Agr eement , t he St at e Law

Rel easor s, on behal f of t hemsel ves and t hei r r espect i ve ent i t i es and i ndi vi dual s, uncondi t i onal l y, f ul l y and

f i nal l y r el ease and di schar ge f or ever t he St at e Law Rel easees f r omt he Rel eased Cl ai ms and any l i abi l i t y

ar i si ng t her ef r om. The onl y except i on t o t he f or egoi ng i s t hat i f any nat ur al per son St at e LawPl ai nt i f f f i l es a

t i mel y and val i d Not i ce of Excl usi on i n hi s or her per sonal capaci t y, such St at e LawPl ai nt i f f shal l be deemed

t o not have r el eased any Cl ai ms br ought sol el y i n hi s or her i ndi vi dual capaci t y wi t hout af f ect i ng i n any

manner t he Rel eased Cl ai ms br ought onbehal f of any pur por t ed cl ass by such St at e LawPl ai nt i f f , whi ch wi l l
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nonet hel ess be r el eased as descr i bed above . Al l Rel eased Cl ai ms ar e r el eased and di schar ged t o t he f ul l est

ext ent of t he l aw.

B.

	

Covenant Not t o Sue . Each of t he St at e LawRel easor s her eby covenant s and agr ees t hat

i t shal l not her eaf t er seek t o est abl i sh l i abi l i t y or asser t Cl ai ms, on behal f of i t sel f or any ot her per son or

ent i t y, agai nst any of t he St at e LawRel easees, i n whol e or i n par t , f or any of t he Rel eased Cl ai ms .

C.

	

Addi t i onal Rel ease . The St at e Law Rel easor s, on behal f of t hemsel ves and t hei r

r espect i ve ent i t i es and i ndi vi dual s, shal l al so be deemed t o have expr essl y wai ved, r el eased and f or ever

di schar ged any and al l pr ovi si ons, r i ght s and benef i t s t hat may be avai l abl e under.

1 .

	

Sect i on 1542 of t he Cal i f or ni a Ci vi l Code ( " Sect i on 1542" ) , whi ch pr ovi des :

A gener al r el ease does not ext end t o cl ai ms whi ch t he cr edi t or

does not know or suspect t o exi st i n hi s f avor at t he t i me of

execut i ng t he r el ease, whi ch i f known by hi mmust have

mat er i al l y af f ect ed hi s set t l ement wi t h t he debt or ,

2 .

	

any l aw of any st at e or t er r i t or y of t he Uni t ed St at es, or pr i nci pl e of common

l aw, whi ch i s si mi l ar , compar abl e or equi val ent t o Sect i on 1542 ( each a

" Compar abl e Law' ).

Member s of t he Set t l ement Cl ass shal l be advi sed of t he st at ut or y l anguage of Sect i on 1542 and t he

possi bl e avai l abi l i t y of Compar abl e Laws i n t he Not i ces of Set t l ement and, wi t h t hi s under st andi ng,

never t hel ess shal l el ect t o and shal l assume al l r i sks f or Cl ai ms her et of or e and her eaf t er ar i si ng, whet her

known or unknown, suspect ed or unsuspect ed, cont i ngent or non- cont i ngent , shal l r el ease and f or ever
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di schar ge such Cl ai ms as par t of t he Rel eased Cl ai ms; and shal l speci f i cal l y wai ve any r i ght s t hey may

have under Sect i on 1542 and any Compar abl e Law. Member s of t he Set t l ement Cl ass shal l al so be

f ul l y advi sed t hat i f t he f act s wi t h r espect t o whi ch t he Rel eased Cl ai ms ar e gi ven and t he di smi ssal wi t h

pr ej udi ce cont ai ned i n t he Fi nal Judgment and Or der ar e f ound her eaf t er t o be ot her t han, or di f f er ent

f r om, t he f act s nowbel i eved by t hemt o be t r ue, t hey shal l expr essl y accept and assume t he r i sk of such

possi bl e di f f er ences and f act s, shal l expr essl y wai ve and f ul l y, f i nal l y and f or ever set t l e, r el ease and

di schar ge any such Cl ai ms as Rel eased Cl ai ms under t hi s Set t l ement Agr eement , and shal l agr ee t hat t he

r el eases set f or t h i n t hi s Set t l ement Agr eement shal l be and r emai n ef f ect i ve not wi t hst andi ng such

di f f er ences i n f act s .

D.

	

Ef f ect of Rel eases . Thi s Set t l ement Agr eement may be pl eaded as a f ul l and

compl et e def ense t o any Act i on t hat may be i nst i t ut ed, pr osecut ed, or at t empt ed wi t h r espect t o any of

t he Rel eased Cl ai ms. The St at e LawRel easor s and Def endant s f ur t her agr ee t hat t hi s Set t l ement

Agr eement may be pl eaded as necessar y f or t he pur pose of enf or ci ng t hi s Set t l ement Agr eement .

E.

	

FTCRepor t s . Def endant s shal l pr ovi de t o t he St at e Li ai son Counsel copi es of al l

document s and r epor t s r equi r ed t o be pr ovi ded t o t he FTC pur suant t o Sect i ons V and VI of t hat

cer t ai n consent or der ent er ed i n I n t he Mat t er of Hoechst Mar i on Roussel , I nc. et al . , FTC Docket

No . 9293 ( May 8, 2001) , wi t hi n f i ve ( 5) busi ness days af t er such document s and r epor t s ar e pr ovi ded

t o t he FTC. The document s and r epor t s wi l l be subj ect t o t he Car di zemPr ot ect i ve Or der and shal l be
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deemed t o have been desi gnat ed by t he Def endant s as " Hi ghl y Conf i dent i al I nf or mat i on" wi t hi n t he

meani ng of t he Car di zemPr ot ect i ve Or der .

I I I . SETTLEMENT PAYMENTS

A.

	

Aggr egat e Set t l ement Fund ; Payment Dat e . Subj ect .to t he t er ms and condi t i ons of

t hi s Set t l ement Agr eement and pur suant t o t he t er ms of t he Escr owAgr eement ahvady execut ed by t he

Par t i es, Def endant s wi l l deposi t wi t h t he Escr ow Agent t he aggr egat e sumof Ei ght y Mi l l i on and no/ 100

Dol l ar s ( $80, 000, 000 . 00) pl us i nt er est deemed t o have begun t o accr ue on Januar y 2, 2003, at t he r at e

f i r st avai l abl e t o t he Escr owAccount i n f ul l and f i nal set t l ement and i n sat i sf act i on of , and i n

consi der at i on of t he covenant s cont ai ned her ei n and t he r el ease of t he Rel eased Cl ai ms.

B.

	

Payment i nt o Escr owAccount . The Aggr egat e Set t l ement Fund wi l l be pai d, as set

f or t h bel ow, t o t he Escr ow Agent , t o be mai nt ai ned i n an account of a f eder al l y- i nsur ed f i nanci al

i nst i t ut i on ( t he " Escr ow Account " ) .

C.

	

Ful l Sat i sf act i on The Aggr egat e Set t l ement Fund i s t he t ot al amount t hat Def endant s

wi l l pay under t hi s Set t l ement Agr eement , or i n connect i on wi t h t he Compl ai nt s and t he St at e Act i ons,

or i n connect i on wi t h any Rel eased Cl ai m, i ncl udi ng, wi t hout l i mi t at i on, at t or neys' f ees and cost s of t he

St at e Law Pl ai nt i f f s and t he Pl ai nt i f f St at es, any Cour t appr oved i ncent i ve awar ds t o named Pl ai nt i f f s,

and payment of any and al l admi ni st r at i ve and not i ce expenses associ at ed wi t h t hi s l i t i gat i on or

set t l ement .
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D.

	

At t or nevs' Fees and Expenses .

1 .

	

St at e Law Pl ai nt i f f s' Lead Counsel St at e LawPl ai nt i f f s' Lead Counsel , on

behal f of al l counsel f or St at e LawPl ai nt i f f s, agr ee t o seek an awar d of

at t or neys' f ees not exceedi ng 17%of t he Aggr egat e Set t l ement Fund pl us

r ei mbur sement of t hei r i t emi zed out - of - pocket expenses not t o exceed Two

Mi l l i on and no/ 100 Dol l ar s ( $2, 000, 000 . 00) .

2 .

	

St at e At t or neys Gener al St at e Li ai son Counsel , on behal f of al l counsel f or t he

Pl ai nt i f f St at es, agr ees t o seek an awar d of at t or neys' f ees and expenses not

exceedi ng Two Mi l l i on Fi ve Hundr ed Thousand and no/ 100 Dol l ar s

( $2, 500, 000. 00) , t o be pai d excl usi vel y out of t he St at e Set t l ement Fund.

3 .

	

Ful l Sat i sf act i on of Cl ai ms f or At t or neys' Fees. Pl ai nt i f f s, member s of t he

Set t l ement Cl ass and t he Pl ai nt i f f St at es, and t hei r r espect i ve counsel , shal l not

seek or demand payment of f ees and/ or cost s beyond t hose pr ovi ded f or

her ei n, nor shal l t hey seek payment of such f ees and/ or cost s f r omany sour ce

ot her t han t he Set t l ement Funds . Al l payment s of at t or neys' f ees, cost s and

expenses cont empl at ed by t hi s Set t l ement Agr eement shal l be subj ect t o j udi ci al

appr oval upon appl i cat i on t o t he Cour t and, upon such appr oval , shal l const i t ut e

f ul l and f i nal sat i sf act i on of any and al l cl ai ms t hat any Pl ai nt i f f may have or

asser t f or r ei mbur sement of f ees, cost s and expenses .
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E.

	

I ncent i ve Payment s . St at e Law Pl ai nt i f f s' Lead Counsel , on behal f of St at e Law

Pl ai nt i f f s, agr ee t o seek an awar d of i ncent i ve payment s f or t he r ol e of St at e LawPl ai nt i f f s i n pur sui ng

t hese act i ons on behal f of al l Set t l ement Cl ass member s, t hat i n aggr egat e ar e not i n excess of Two

Hundr ed and Fi f t y Thousand and no/ 100 Dol l ar s ( $250, 000. 00) .

F .

	

Al l ocat i on of Net Set t l ement Fund . Pl ai nt i f f s have agr eed t o di vi de t he Net

Set t l ement Fund as f ol l ows:

1 .

	

Consumer Set t l ement Fund . Of t he Net Set t l ement Fund, 45%shal l be

al l ocat ed t o t he Consumer Set t l ement Fund t o pay val i d and t i mel y cl ai ms of

nat ur al per son member s of t he Set t l ement Cl ass who pai d f or Car di zem

Pr oduct s .

2 .

	

Thi r d Par t y Payer Set t l ement Fund . Of t he Net Set t l ement Fund, 55%o shal l be

al l ocat ed t o t he Thi r d Par t y Payer Set t l ement Fund t o pay val i d and t i mel y

cl ai ms of Thi r d Par t y Payer member s of t he Set t l ement Cl ass t hat pai d or

r ei mbur sed al l or par t of t he cost of Car di zem®CDPr oduct s and t o pay any

Set t l ement Reduct i on as descr i bed i n Sect i on I Vof Us Set t l ement Agr eement .

G.

	

Di sposi t i on of Sur pl us Funds i n t he Consumer Set t l ement Fund. I f , af t er

di st r i but i on of t he set t l ement pr oceeds t o pay val i d and t i mel y cl ai ms, moni es r emai n i n t he Consumer

Set t l ement Fund, net of Cour t appr oved cost s of admi ni st r at i on and cost s of sui t , i ncl udi ng r easonabl e

at t or neys' f ees, t he r emai ni ng amount shal l be di st r i but ed i n a manner and on t er ms and condi t i ons
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det er mi ned by t he Cour t i n t he exer ci se of i t s r easonabl e di scr et i on. Such di st r i but i on may i ncl ude,

i nt er al i a, a cy pr es di st r i but i on t o be admi ni st er ed by Pl ai nt i f f St at es t o benef i t t he heal t h car e needs of

CDPr oduct s . Def endant s shal l be gi ven wr i t t en not i ce of , and a r easonabl e

oppor t uni t y t o be hear d wi t h r espect t o, any appl i cat i on r equest i ng t he Cour t ' s exer ci se of di scr et i on

pur suant t o t hi s sect i on

I V. SETTLEMENT REDUCTI ON

A.

	

Set t l ement Reduct i on. The Thi r d Par t y Payer Set t l ement Fund shal l be subj ect t o t he

f ol l owi ng pot ent i al r educt i ons ( each a " Set t l ement Reduct i on" ) :

1 .

	

NI I VI ME Set - Of f I f any or al l of t he NI I VI ME Pl ai nt i f f s t i mel y f i l es val i d Not i ces

of Excl usi on on or bef or e t he Thi r d Par t y Payer Opt - Out Deadl i ne, t hen,

subj ect t o t he t er ms of t hi s Set t l ement Agr eement , t he Escr ow Agent shal l pay

t o t he Def endant s t he amount of t he MMME Set - Of f . Subj ect t o Sect i on I V. B

of t hi s Set t l ement Agr eement ; t he MNI ME Set - Of f shal l be det er mi ned by t he

Set t l ement Admi ni st r at or of t he Thi r d Par t y Payer Set t l ement Fund at t he t i me

of di st r i but i on of t he Thi r d Par t y Payer Set t l ement Fund, i n accor dance wi t h t he

Thi r d Par t y Payer Di st r i but i on Pl an appr oved by t he Cour t . St at e Law Pbi nt i f f

and Def endant s shal l cooper at e i n t aki ng di scover y f r omt he MN%E Pl ai nt i f f s

t o ascer t ai n t he val ue of any Opt Out Pur chases at t r i but abl e t o t hemand t he

amount of t he N1MMESet - Of f The Escr owAgent shal l pay t o t he Def endant s

user s of Car di zem
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t he amount of t he MMAa Set - Of f , i n t he same pr opor t i on wi t h whi ch t hey

cont r i but ed t o t he Aggr egat e Set t l ement Fund as descr i bed i n Sect i on I . A. of

t hi s Set t l ement Agr eement , at t he t i me of f i nal di st r i but i on of t he Thi r d Par t y

Payer Set t l ement Fund

2 .

	

Thi r d Par t y Payer Fund Reduct i on Amount . I n t he event t hat Tot al Thi r d Par t y

Payer Opt - Out Pur chases exceed t he Thi r d Par t y Payer Thr eshol d Amount ( as

t hat t er mi s def i ned i n Ri der At o t hi s Set t l ement Agr eement ) , t hen t he Thi r d

Par t y Payer Set t l ement Fund shal l be r educed by t he Thi r d Par t y Payer Fund

Reduct i on Amount , up t o t he Set t l ement Reduct i on Li mi t . Subj ect t o Sect i on

I V. B of t hi s Set t l ement Agr eement and Ri der Aher et o, t he Thi r d Par t y Payer

Fund Reduct i on Amount shal l be pai d t o t he Def endant s i n t he same pr opor t i on

wi t h whi ch t hey cont r i but ed t o t he Aggr egat e Set t l ement Fund as descr i bed i n

Sect i on I . A. of t hi s Set t l ement Agr eement , at t he t i me and i n t he manner

pr ovi ded i n Sect i on VI I . B. 2 of t hi s Set t l ement Agr eement .

B.

	

Det er mi nat i on of Set t l ement Reduct i ons .

St at e Law Pl ai nt i f f s' Lead Counsel and counsel f or t he Def endant s shal l at t empt

i n good f ai t h t o r each agr eement as t o t he Opt - Out Pur chases of any Thi r d

Pat t y Payer ( i ncl udi ng any MMEPl ai nt i f f ) and/ or t he amount of any Thi r d

Par t y Payer Fund Reduct i on Amount ; and
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2 .

	

I f St at e LawPl ai nt i f f s' Lead Counsel and counsel f or t he Def endant s f ai l t o

r each agr eement concer ni ng any mat t er descr i bed i n Sect i on I VRI wi t hi n

f i f t een ( 15) cal endar days af t er t he Thi r d Par t y Payer Opt - Out Deadl i ne,

counsel f or t he Def endant s and St at e Law Pl ai nt i f f s' Lead Counsel shal l j oi nt l y

cause t o be i ssued agai nst , ser ved on, and enf or ced agai nst any Thi r d Par t y .

Payer or MVI I VI E Pl ai nt i f f a subpoena pur suant t o Feder al Rul e of Ci vi l

Pr ocedur e 45 r equest i ng document s and/ or t est i mony wi t h r espect t o i t s Opt -

Out Pur chases and aut hor i t y t o opt - out , pr ovi ded, however , t hat not hi ng her ei n

shal l pr event any of t he Def endant s or St at e LawPl ai nt i f f s f r omi ssui ng

subpoenae or pur sui ng di scover y f r omany Thi r d Par t y Payer or MN1ME

Pl ai nt i f f by any ot her means pr i or t her et o; and

3 .

	

The Set t l ement Admi ni st r at or of t he Thi r d Pat t y Payer Set t l ement Fund shal l

cal cul at e t he amount of any M1VMf f i Set Of f based on t he amount and val ue of

t he Opt - Out Pur chases at t r i but abl e t o t he MNi 1v1E Pl ai nt i f f s det er mi ned i nt he

manner cont empl at ed by t hi s Sect i on I V, and shal l pr ompt l y t her eaf t er pr ovi de

t o t he Def endant s and t he St at e Law Pl ai nt i f f s, i n accor dance wi t h Sect i on

XI . F, wr i t t en not i ce ( t he " Set Of f Not i ce" ) of t he amount of t he MMI VMSet -

Of f so cal cul at ed and t he met hod and manner by whi ch i t was cal cul at ed . The

St at e LawPl ai nt i f f s and t he Def endant s, act i ng t hr ough t hei r r espect i ve counsel ,
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shal l pr ovi de t o t he Escr owAgent j oi nt wr i t t en not i ce speci f yi ng t he amount of

such N 4Nf Set - Of f and di r ect i ng payment t o t he Def endant s i n t he same

pr opor t i on wi t h whi ch t he Def endant s cont r i but ed t o t he Aggr egat e Set t l ement

Fund as descr i bed i n Sect i on I . A of t hi s Set t l ement Agr eement , at t he t i me f or

t he f i nal di st r i but i on of t he Thi r d Par t y Payer Set t l ement Fund

4.

	

I n t he event of uncer t ai nt y of t he amount of any Thi r d Par t y Payer ' s Opt Out

Pur chases, t he Par t i es shal l be bound by t he amount of such pur chases as

r ef l ect ed i n t he r el evant busi ness r ecor ds of Avent i s whi ch, i f di f f er ent f r om

t hose t hat have al r eady been pr oduced i n MDL No . 1278, Avent i s wi l l pr ovi de

t o t he Par t i es subj ect t o t he Car di zemPr ot ect i ve Or der . I n t he event t hat t he

busi ness r ecor ds of Avent i s ar e i ncompl et e or do not cont ai n suf f i ci ent dat a

necessar y t o concl usi vel y est abl i sh t he amount of any Thi r d Par t y Payer ' s Opt -

Out Pur chases, t he Par t i es agr ee t o be bound by t he busi ness r ecor ds of such

Opt - Out Ent i t i es, as such r ecor ds ar e obt ai ned vol unt ar i l y or t hr ough j udi ci al

pr ocess.

V. NOTI CE ANDSETTLEMENT HEARI NG

' A.

	

Mot i on f or Pr el i mi nar y Appr oval . On or bef or e Januar y 24, 2003, St at e Li ai son

Counsel and St at e LawPl ai nt i f f s' Lead Counsel shal l f i l e wi t h t he Cour t a mot i on f or pr el i mi nar y
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appr oval of t he Set t l ement Agr eement and ent r y of t he Pr el i mi nar y Appr oval Or der . Thi s mot i on shal l

i ncl ude t hi s Set t l ement Agr eement and al l at t achment s her et o. Def endant s shal l have a r easonabl e

oppor t uni t y t o r evi ewand comment on t he mot i on paper s i n advance of t he f i l i ng.

B.

	

Mot i on To Fi l e Ri der A Under Seal . The Def endant s and St at e LawPl ai nt i f f s shal l

j oi nt l y f i l e, cont empor aneous wi t h t he f i l i ng of t he mot i on f or pr el i mi nar y appr oval , a mot i on t o f i l e Ri der

A t o t hi s Set t l ement Agr eement under seal , pendi ng t he expi r at i on of t he Thi r d Par t y Payer Opt Out

Deadl i ne pl us t hi r t y ( 30) days . The Par t i es agr ee t hat t hey shal l mai nt ai n t he conf i dent i al i t y of Ri der A t o

t hi s Set t l ement Agr eement and t he i nf or mat i on set f or t h t her ei n at al l t i mes t hat Ri der A i s under seal .

The Pl ai nt i f f St at es agr ee t hat t hey wi l l t ake no posi t i on on t he mot i on t o f i l e Ri der A under seal .

C.

	

St ay of St at e Act i ons . Wi t hi n t en ( 10) busi ness days af t er execut i on of t hi s Set t l ement

Agr eement by t he desi gnat ed r epr esent at i ves of each of t he Par t i es, counsel f or t he Def endant s and

St at e Law Pl ai nt i f f s shal l j oi nt l y send mot i ons t o t he j udges pr esi di ng over t he St at e Act i ons advi si ng

t hemof t hi s Set t l ement Agr eement and r equest i ng t hat t he St at e Act i ons be st ayed pendi ng appr oval of

t hi s Set t l ement Agr eement and t he set t l ement embodi ed her ei n.

D.

	

I mpl ement at i on of Not i ce Pl an. Wi t hi n t hi r t y ( 30) cal endar days af t er ent r y by t he

Cour t of t he pr el i mi nar y Appr oval Or der wi t hout any Mat er i al Change, St at e Li ai son Counsel and St at e

Law Pl ai nt i f f s' Lead Counsel shal l ef f ect uat e t he Not i ce Pl an. The Par t i es wi l l pr opose st agger ed

not i ce per i ods wher eby not i ce t o Thi r d Par t y Payer member s of t he Set t l ement Cl ass wi l l be made i n

advance of not i ce t o consumer member s of t he Set t l ement Cl ass. The Thi r d Par t y Payer Opt - Out
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Deadl i ne wi l l al so be at l east ni net y ( 90) days pr i or t o sendi ng not i ce t o consumer member s of t he

Set t l ement Cl ass. The Par t i es cont empl at e t hat t he t i me bet ween t he begi nni ng of t he not i ce per i od f or

t he Thi r d Par t y Payer member s of t he Set t l ement Cl ass and Consumer Opt - Out Deadl i ne wi l l not

exceed t wo hundr ed t hi r t y- seven ( 237) cal endar days, or such ot her r easonabl e t i me per i od as may be

set by t he Cour t . The Par t i es wi l l use t hei r r easonabl e best ef f or t s t o have t he det er mi nat i ons speci f i ed

i n Ri der A and Sect i on I V. A. 2 compl et ed pr i or t o not i ce bei ng gi ven t o consumer member s of t he

Set t l ement Cl ass .

E.

	

Fi nal Hear i ng . At or bef or e t he t i me set by t he Cour t i n t he Pr el i mi nar y Appr oval

or der f or t he set t l ement hear i ng t o consi der t he f i nal appr oval of t hi s Set t l ement Agr eement and t he

set t l ement embodi ed her ei n, Pl ai nt i f f s shal l submi t paper s i n suppor t of t he Cour t ' s f i nal appr oval of t hi s

Set t l ement Agr eement and t he set t l ement embodi ed her ei n as f ai r , r easonabl e and adequat e, and shal l

seek ent r y by t he Cour t of t he Fi nal Judgment and Or der . Each Par t y shal l have a r easonabl e

oppor t uni t y t o r evi ew and comment on t he ot her Par t y' s paper s i n advance of t he f i l i ng.

F.

	

Di smi ssal of St at e Act i ons . Wi t hi n t en ( 10) busi ness days f ol l owi ng t he ent r y by t he

Cour t of t he Fi nal Judgment and Or der wi t hout any Mat er i al ChangezyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA� t he Def endant s and St at e Law

Pl ai nt i f f s shal l j oi nt l y move t he r espect i ve st at e cour t s i n whi ch t he St at e Act i ons ar e pendi ng t o di smi ss

t he St at e Act i ons wi t h pr ej udi ce on t he gr ounds t hat such St at e Act i ons have been r ender ed moot , t he

Cl ai ms t her ei n have been set t l ed, r el eased and bar r ed pur suant t o t he doct r i ne of r es j udi cat a, and/ or

any ot her appl i cabl e basi s .
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VI . SETTLEMENTADMI NI STRATI ON

A.

	

I nvest ment Aut hor i t y of Escr ow Agent . The Escr ow Agent shal l i nvest t he

Set t l ement Funds sol el y i n obl i gat i ons of , or obl i gat i ons guar ant eed by, t he Uni t ed St at es of Amer i ca. or

any of i t s depar t ment s or agenci es ( whi ch may be hel d ei t her di r ect l y by t he Escr owAgent or t hr ough

one or mor e i nt er medi at e i nvest ment vehi cl es) , and shal l r ei nvest t he pr oceeds of t hese i nst r ument s as

t hey mat ur e i n si mi l ar i nst r ument s at t hei r t hen cur r ent mar ket r at es . I mmedi at el y upon r ecei pt of t he

payment set f or t h i n Sect i on I I I . A, t he Escr ow Agent shal l segr egat e and i nvest separ at el y t he St at e

Set t l ement Fund f r omt he ot her Set t l ement Funds.

B.

	

Appoi nt ment of Set t l ement Admi ni st r at or of t he Consumer Set t l ement Fund,

Consumer Not i ce Admi ni st r at or , Set t l ement Admi ni st r at or of t he Thi r d Par t y Paver

Set t l ement Fund, and Di st r i but i on of Set t l ement Funds . The Set t l ement Admi ni st r at or of t he

Consumer Set t l ement Fund and t he Consumer Not i ce Admi ni st r at or shal l be sel ect ed by t he St at e

Li ai son Counsel and t he Set t l ement Admi ni st r at or of t he Thi r d Par t y Payer Set t l ement Fund shal l be

sel ect ed by t he St at e LawPl ai nt i f f s' Lead Counsel , bot h t o be appoi nt ed by t he Cour t pur suant t o t he

Pr el i mi nar y Appr oval Or der . The St at e Set t l ement Fund shal l be admi ni st er ed by t he St at e Li ai son

Counsel . The Consumer Set t l ement Fund and t he Thi r d Par t y Payer Set t l ement Fund shal l be

admi ni st er ed accor di ng t o t he Consumer Di st r i but i on Pl an and t he Thi r d Par t y Payer Di st r i but i on Pl an,

and f i ut her or der of t he Cour t .
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C.

	

Cour t Jur i sdi ct i on Over Set t l ement Funds . Al l f unds hel d i n t he Aggr egat e

Set t l ement Fund, t he Consumer Set t l ement Fund, t he Thi r d Par t y Payer Set t l ement Fund and t he St at e

Set t l ement Fund shal l be deemed t o be i n cust odi a l egi s, and shal l r emai n subj ect t o t he j ur i sdi ct i on of

t he Cour t , unt i l such Set t l ement Funds ar e f ul l y di st r i but ed or r et ur ned t o Def endant s, or upon f ur t her

or der ( s) of t he Cour t .

D.

	

Tax Tr eat ment of Set t l ement Funds .

The Set t l ement Funds shal l be t r eat ed as bei ng at al l t i mes " qual i f i ed set t l ement

f unds" wi t hi n t he meani ng of Tr eas . Reg . § 1 . 468B- 1 . The Escr owAgent and,

as r equi r ed, t he Par t i es, shal l t i mel y make such el ect i ons as necessar y or

advi sabl e t o car r y out t he pr ovi si ons of t hi s Sect i on VI . D, i ncl udi ng t he

" r el at i on- back el ect i on" ( as def i ned i n Tr eas . Reg . § 1 . 468E- 1) , back t o t he

ear l i est per mi t t ed dat e. Such el ect i ons shal l be made i n compl i ance wi t h t he

pr ocedur es and r equi r ement s cont ai ned i n such r egul at i on. I t shal l be t he sol e

r esponsi bi l i t y of t he Escr ow Agent t o t i mel y and pr oper l y pr epar e and del i ver

t he necessar y document at i on f or si gnat ur e by al l necessar y par t i es, and

t her eaf t er t o cause t he appr opr i at e f i l i ng t o occur .

For t he pur pose of Sect i on 468B of t he I nt er nal Revenue Code of 1986, as

amended, and t he r egul at i ons pr omul gat ed t her eunder , t he " admi ni st r at oe' shal l

be t he Escr ow Agent . The Escr owAgent shal l t i mel y and pr oper l y f i l e al l



i nf or mat i onal and ot her t ax r et ur ns necessar y or advi sabl e wi t h r espect t o t he

Set t l ement Funds ( i ncl udi ng, wi t hout l i mi t at i on, t he r et ur ns descr i bed i n Tr eas .

Reg. § 1 . 468B- 2( k) &( 1) . Such r et ur ns ( as wel l as t he el ect i on descr i bed i n

Sect i on VI . D. 1) shal l be consi st ent wi t h t hi s Sect i on VI . Dand i n al l event s shal l

r ef l ect t hat al l t axes ( i ncl udi ng any est i mat ed t axes, i nt er est or penal t i es) on t he

i ncome ear ned by t he Set t l ement Funds shal l be pai d out of t he appr opr i at e

Set t l ement Fund as pr ovi ded i n Sect i on VI . D. 3 .

3 .

	

Al l ( i ) t axes ( i ncl udi ng any est i mat ed t axes, i nt er est or penal t i es) ar i si ng wi t h

r espect t o t he i ncome ear ned by a Set t l ement Fund, i ncl udi ng any t axes or t ax

det r i ment s t hat may be i mposed upon Def endant s wi t h r espect t o any i ncome

ear ned by a Set t l ement Fund f or any per i od dur i ng whi ch such Set t l ement Fund

does not qual i f y as a " qual i f i ed set t l ement f und" f or f eder al or st at e i ncome t ax

pur poses ( " Taxes" ) , and ( i i ) expenses and cost s i ncur r ed i n connect i on wi t h

t he admi ni st r at i on of such Set t l ement Fund and t he oper at i on and

i mpl ement at i on of t hi s Sect i on VI . D ( i ncl udi ng, wi t hout l i mi t at i on, expenses of

t ax at t or neys and/ or account ant s and mai l i ng and di st r i but i on cost s and

expenses r el at i ng t o f i l i ng ( or f ai l i ng t o f i l e) t he mums descr i bed i n t hi s Sect i on

VLD) ( " Tax Expenses" ) , shal l be pai d out of t he af f ect ed Set t l ement Fund.
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4 .

	

Taxes and Tax Expenses shal l be t r eat ed as, and consi der ed t o be, a cost of

admi ni st r at i on of t he set t l ement and shal l be t i mel y pai d by t he Escr ow Agent

out of t he appr opr i at e Set t l ement Fund wi t h r espect t o whi ch such Taxes and/ or

Tax Expenses have accr ued, wi t hout pr i or or der f r omt he Cour t . The Escr ow

Agent shal l be obl i gat ed ( not wi t hst andi ng anyt hi ng her ei n t o t he cont r ar y) t o

wi t hhol d f r omdi st r i but i on out of t he appr opr i at e Set t l ement Fund any f unds

necessar y t o pay such amount s i ncl udi ng t he est abl i shment of adequat e r eser ves

f or any Taxes and Tax Expenses ( as wel l as any amount s t hat may be r equi r ed

t o be wi t hhel d under Tr eas . Reg. § 1 . 468B- 2( 1) ( 2) ) .

5 .

	

The Par t i es agr ee t o cooper at e wi t h t he Escr owAgent , each ot her , and t hei r t ax

at t or neys and account ant s t o t he ext ent r easonabl y necessar y t o car r y out t he

pr ovi si ons of t hi s Sect i on VI R For pur poses of t hi s Sect i on VI D, r ef er ences

t o a Set t l ement Fund shal l i ncl ude such Set t l ement Fund and any ear ni ngs

t her eon.

6 .

	

Not hi ng i n t hi s sect i on shal l be const ni ed t o mean t hat t her e ar e any Taxes or

Tax Expenses whi ch wi l l be i ncur r ed by t he St at e Set t l ement Fund.

Li mi t at i on on Def endant s' Li abi l i t y f or Tr ansact i ons I nvol vi ng Set t l ement

Funds . The Par t i es expr essl y di scl ai mt hat Def endant s have any r esponsi bi l i t y or l i abi l i t y f or any

di st r i but i ons of t he Set t l ement Funds or i nt er est ear ned t her eon, or any r epor t i ng r equi r ement s t hat may
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r el at e t her et o. The Par t i es agr ee t hat no per son shal l have any cl ai magai nst any of t he Par t i es, t hei r

r espect i ve counsel , t he Escr owAgent or any agent desi gnat ed by t he Escr owAgent based on t he

di st r i but i ons made subst ant i al l y i n accor dance wi t h t hi s Set t l ement Agr eement and any or der s of t he

Cour t .

VI I . SETTLEMENT DI SBURSEMENTS

A.

	

Payment s By t he Escr ow Agent . The Escr owAgent shal l have t he f ol l owi ng

r esponsi bi l i t i es :

2 .

Deposi t i ng and i nvest i ng t he Aggr egat e Set t l ement Fund i nt o t he Escr ow

Account ; and

Payi ng out of t he Aggr egat e Set t l ement Fund, i n accor dance wi t h Or der s of t he

Cour t :

( a)

	

Subj ect t o Sect i on VI I . B. 1 of t hi s Set t l ement Agr eement , t o t he

Set t l ement Admi ni st r at or of t he Thi r d Par t y Payer Set t l ement Fund,

act ual not i ce and admi ni st r at i ve cost s r easonabl y i ncur r ed f or t he

pur pose of under t aki ng t he f unct i ons descr i bed i n Sect i on I . EE

( b)

	

Subj ect t o Sect i on VI I . B. 2 of t hi s Set t l ement Agr eement , t o t he

Consumer Not i ce Admi ni st r at or , act ual not i ce cost s r easonabl y

i ncur r ed f or t he pur pose of pr ovi di ng t he Not i ce of Set t l ement and t he
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Summar y Not i ce of Set t l ement t o consumer member s of t he Set t l ement

Cl ass i n accor dance wi t h t he Not i ce Pl an,

( c) Subj ect t o Sect i on VI I . B. 3 of t hi s Set t l ement Agr eement , t o t he

Set t l ement Admi ni st r at or of t he Consumer Set t l ement Fund, t he cost s

i ncur r ed i n t he admi ni st r at i on of t he Consumer Set t l ement Fund;

( d) To Def endant s, t he amount of any Thi r d Par t y Payer Fund Reduct i on

Amount , i n t he same pr opor t i on wi t h whi ch t hey cont r i but ed t o t he

Aggr egat e Set t l ement Fund as descr i bed i n Sect i on I . A. of t hi s

Set t l ement Agr eement ;

( e) To St at e Law Pl ai nt i f f s' Lead Counsel , t he amount of St at e Law

Pl ai nt i f f s' at t or neys' f ees and expenses awar ded by t he Cour t ;

( ~ To any st at e LawPl ai nt i f f ent i t l ed t her et o, any i ncent i ve payment

awar ded by t he Cour t ;

( g) To Pl ai nt i f f St at es, t he amount of t he St at e Set t l ement Fund, pur suant t o

t he di r ect i on of St at e Li ai son Counsel ;

( h) To t he member s of t he Set t l ement Cl ass who or whi ch f i l e t i mel y and

val i d pr oof s of cl ai m, t he appr oved amount of such cl ai ms ;



To Def endant s, t he amount of any MMTv1E Set - Of f , i n t he same

pr opor t i on wi t h whi ch t hey cont r i but ed t o t he Aggr egat e Set t l ement

Fund as descr i bed i n Sect i on I A of t hi s Set t l ement Agr eement

3 .

	

Payi ng any f eder al , st at e or l ocal t axes due on t he Set t l ement Funds; and

4 .

	

Payi ng t o t he Def endant s t he Ter mi nat i on Ref und f ol l owi ng t he occur r ence of an

Event of Ter mi nat i on as t hose t er ms ar e def i ned i n Sect i on Xof t hi s Set t l ement

Agr eement .

B.

	

Ti mi ng of Payment s By t he Escr ow Agent . The Escr owAgent shal l make t he

payment s i dent i f i ed i n Sect i on VI I . A and Sect i on X at t he f ol l owi ng t i mes:

1 .

	

Af t er t he Cour t ' s ent r y of t he Pr el i mi nar y Appr oval Or der wi t hout any Mat er i al

Change, t he payment s i dent i f i ed i n Sect i on VI I . A. 2( a) of t hi s Set t l ement

Agr eement , as such not i ce and admi ni st r at i ve cost s become payabl e pur suant t o

Sect i on 4( bxi ) of t he Escr owAgr eement . The aggr egat e amount of al l such

not i ce and admi ni st r at i ve cost s t hat shal l be r ei mbur sabl e wi t h r espect t o t he

Thi r d Par t y Payer Set t l ement Fund dur i ng t he per i od begi nni ng t he day af t er t he

Cour t ' s ent r y of t he Pr el i mi nar y Appr oval Or der wi t hout any Mat er i al Change

and endi ng on t he ear l i er t o occur of ( i ) t he Ef f ect i ve Dat e, and ( i i ) Febr uar y 1,

2004 shal l not exceed One Hundr ed Fi f t y Thousand and no/ 100 Dol l ar s

( $150, 000 . 00) . Begi nni ng on t he ear l i er t o occur of ( i ) Febr uar y 2, 2004 or ( i i )
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t he day af t er t he Ef f ect i ve Dat e, any such not i ce or admi ni st r at i ve cost s as shal l

be deemed r easonabl e by t he Cour t shal l not exceed t he money t hen avai l abl e

i n t he Thi r d Par t y Payer Set t l ement Fund ( f r omwhi ch such payment s shal l be

made) . The f i r st of such payment s shal l be made wi t hi n f i ve ( 5) busi ness days

f ol l owi ng r ecei pt by t he Escr owAgent of j oi nt wr i t t en not i ce f r omt he Pl ai nt i f f s

and t he Def endant s, as pr ovi ded f or i n Sect i on 4( b) ( i ) of t he Escr ow

Agr eement .

2 .

	

Af t er t he Cour t ' s ent r y of t he Pr el i mi nar y Appr oval Or der wi t hout any Mat er i al

Change, and af t er May 1, 2003, t he payment s i dent i f i ed i n Sect i on VI I . A. 2( b)

of t hi s Set t l ement Agr eement , as such not i ce cost s become payabl e pur suant t o

Sect i on 4( b) ( i i ) of t he Escr owAgr eement . The aggr egat e amount of al l such

not i ce cost s t hat shal l be r ei mbur sabl e wi t h r espect t o t he Consumer Set t l ement

Fund af t er May 1, 2003, shal l not exceed One Mi l l i on Si x Hundr ed Thousand

and no/ 100 Dol l ar s ( $1, 600, 000 . 00) ( t he " Not i ce Payment " ) . The f i r st of such

payment s shal l be made wi t hi n f i ve ( 5) busi ness days f ol l owi ng r ecei pt by t he

Escr owAgent of j oi nt wr i t t en not i ce f r omt he Pl ai nt i f f s and t he Def endant s, as

pr ovi ded f or i n Sect i on 4( bxi i ) of t he Escr ow Agr eement .

3 .

	

Af t er t he Cour t ' s ent r y of t he Pr el i mi nar y Appr oval Or der wi t hout any Mat er i al

Change, and af t er June 1, 2003, t he payment s i dent i f i ed i n Sect i on VI I - A- 2( c)
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of t hi s Set t l ement Agr eement , as such admi ni st r at i ve cost s become payabl e

pur suant t o Sect i on 4( b) ( i i i ) of t he Escr owAgr eement . The aggr egat e amount

of al l such admi ni st r at i ve cost s t hat shal l be r ei mbur sabl e wi t h r espect t o t he

Consumer Set t l ement Fund bet ween June 1, 2003 and t he ear l i er t o occur of ( i )

t he Ef f ect i ve Dat e or ( i i ) Febr uar y 1, 2004 shal l be l i mi t ed t o One Mi l l i on and

no/ 100 Dol l ar s ( $1, 000, 000) pl us t he amount of t he Not i ce Payment not used

f or consumer not i ce cost s. The aggr egat e amount of al l admi ni st r at i ve and

not i ce cost s aut hor i zed by Sect i ons VI I . A. 2( a) , VI I . A. 2( b) , and VI LA. 2( c) of

t hi s Set t l ement Agr eement t hat shal l be r ei mbur sabl e pr i or t o t he ear l i er of ( i )

Febr uar y 2, 2004 or ( i i ) t he day af t er t he Ef f ect i ve Dat e shal l not exceed Two

Mi l l i on Seven Hundr ed Fi f t y Thousand and no/ 100 Dol l ar s ( $2, 750, 000. 00) .

Begi nni ng on t he ear l i er t o occur of ( i ) Febnmr y 2, 2004 or ( i i ) t he day af t er t he

Ef f ect i ve Dat e, any such not i ce or admi ni st r at i ve cost s as shal l be deemed

r easonabl e by t he Cour t shal l not exceed t he money t hen avai l abl e i n t he

Consumer Set t l ement Fund ( f r omwhi ch such payment s shal l be made) . The

f ast of such payment s f or admi ni st r at i ve cost s shal l be made af t er June 1, 2003

and wi t hi n f i ve ( 5) busi ness days f ol l owi ng r ecei pt by t he Escr owAgent of j oi nt

wr i t t en not i ce f r omt he Pl ai nt i f f s and t he Def endant s, as pr ovi ded f or i n Sect i on

4( b) ( i i i ) of t he Escr owAgr eement .
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4.

	

I n t he event t hat Def endant s shal l become ent i t l ed t o a r ef und of t he Thi r d Par t y

Payer Fund Reduct i on Amount ( as descr i bed i n Sect i on VI I . A. 2( d) of t hi s

Set t l ement Agr eement ) , t he Escr owAgent shal l pay t hat amount t o Def endant s

as soon as pr act i cabl e f ol l owi ng, but i n no event l at er t han f i ve ( 5) busi ness days

r ecei pt by t he Escr ow Agent of j oi nt wr i t t en not i ce f r omt he St at e Law

Pl ai nt i f f s and t he Def endant s, act i ng t hr ough t hei r r espect i ve counsel , advi si ng

t he Escr owAgent t hat t he Thi r d Par t y Payer Fund Reduct i on Amount has been

det er mi ned t o be due and payabl e and of t he amount of t he Thi r d Par t y Payer

Fund Reduct i on Amount f i nal l y det er mi ned t o be due and payabl e pur suant t o

Sect i on Nof t hi s Set t l ement Agr eement and di r ect i ng t he Escr ow Agent t o pay

such amount t o t he Def endant s.

5 .

	

I n t he event t hat Def endant s shal l become ent i t l ed t o a Ter mi nat i on Ref und ( as

descr i bed and def i ned i n Sect i ons VI LAA and X. C of t hi s Set t l ement

Agr eement ) , t he Escr ow Agent shal l pay t hat amount t o Def endant s at t he t i me

pr ovi ded i n Sect i on X. C.

6 .

	

The payment s i dent i f i ed i n Sect i ons VI I . A. 2( e) and VI I . A. 2( f ) , pr ompt l y

f ol l owi ng:

( a)

	

t he l at er t o occur of ( i ) t he dat e on whi ch al l of t he condi t i ons speci f i ed

i n Sect i on I K shal l have been sat i sf i ed, pr ovi ded t hat , sol el y f or
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pur poses of t hi s Sect i on VI I . B. 6( a) , onl y an appeal i ni t i at ed by ei t her

Def endant or bot h Def endant s, wr i t t en not i ce of whi ch i s pr ovi ded t o

Pl ai nt i f f s wi t hi n t en ( 10) busi ness days af t er ent r y of t he Fi nal Judgment

and Or der wi t hout any Mat er i al Change, shal l be deemed t o const i t ut e

an appeal cont empl at ed by or af f ect i ng t he oper at i on of t he condi t i ons

st at ed i n Sect i on LK8 of t hi s Set t l ement Agr eement ; and ( i i ) t he Cour t

or der awar di ng t hese payment s; and

( b)

	

r ecei pt by t he Escr ow Agent of j oi nt wr i t t en not i ce ( accompani ed by a

copy of t he Cour t ' s or der awar di ng payment t her eof ) f r omt he Pl ai nt i f f s

and t he Def endant s, act i ng t hr ough t hei r r espect i ve counsel , advi si ng t he

Escr ow Agent t hat t he condi t i ons set f or t h i n Sect i on VI I . B. 6( a) have

been sat i sf i ed and di r ect i ng t he Escr ow Agent t o pay t he amount s

or der ed by t he Cour t , t o t he ext ent , i n t he manner and t o t he per sons

descr i bed i n t he Cour t ' s or der ;

f ur t her pr ovi ded t hat , i f a f i nal j udgment by t he Cour t appr ovi ng t hi s Set t l ement

Agr eement and t he set t l ement embodi ed her ei n i s r ever sed on appeal , St at e

Law Pl ai nt i f f s' Lead Counsel shal l , wi t hi n f i ve ( 5) busi ness days af t er

Def endant s sbal l have pr ovi ded t hemwi t h wr i t t en Not i ce of Ter mi nat i on i n

accor dance wi t h Sect i on X. B, cause a r ef und t o be made t o t he Aggr egat e
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Set t l ement Fund i n t he amount of t he di sbur sement s pr evi ousl y made t o St at e

Law Pl ai nt i f f s' Lead Counsel and t o any Pl ai nt i f f pur suant t o Sect i ons

VI I . A. 2( e) and VI I . A. 2( f ) and t hi s Sect i on VI I . B. 6 ( pl us i nt er est t hat woul d

have accr ued on t hat amount had i t r emai ned i n t he Aggr egat e Set t l ement Fund)

and shal l cause such amount t o be r epai d t o Def endant s as par t of t he

Ter mi nat i on Ref und i n accor dance wi t h Sect i on X. C.

7 .

	

The payment s i dent i f i ed i n Sect i ons VI I . A. 2( g) and VI I . A. 2( h) , wi t hi n t hi r t y

( 30) cal endar days f ol l owi ng t he Ef f ect i ve Dat e of t hi s Set t l ement Agr eement

and t he r ecei pt by t he Escr owAgent of j oi nt wr i t t en not i ce f r omt he Pl ai nt i f f s

and t he Def endant s, act i ng t hr ough t hei r r espect i ve counsel , advi si ng t he Escr ow

Agent t hat t he Set t l ement Agr eement has become Ef f ect i ve and di r ect i ng t he

Escr owAgent t o make t hese payment s .

8 .

	

I n t he event t hat Def endant s shal l become ent i t l ed t o a r ef und of t he M1Vf vf

Set - Of f ( as descr i bed i n Sect i on VI I - A- 2( i ) of t hi s Set t l ement Agr eement ) , t he

Escr ow Agent shal l pay t hat amount t o Def endant s at t he t i me of f i nal

di st r i but i on of t he Thi r d Par t y Payer Set t l ement Fund consi st ent wi t h Sect i on

VI I . B( 7) of t hi s Set t l ement Agr eement and f ol l owi ng r ecei pt by t he Escr ow

Agent of j oi nt wr i t t en not i ce f r omt he St at e LawPl ai nt i f f s and t he Def endant s,

act i ng t hr ough t hei r r espect i ve counsel , advi si ng t he Escr owAgent t hat t he
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NI I VI ME Set - Of f has been det er mi ned t o be due and payabl e and of t he amount

of t he N1NI l Vl E Set - Of f f i nal l y det er mi ned t o be due and payabl e pur suant t o

Sect i on I V of t hi s Set t l ement Agr eement and di r ect i ng t he Escr ow Agent t o pay

such amount t o t he Def endant s i n t he same pr opor t i on wi t h whi ch t hey

cont r i but ed t o t he Aggr egat e Set t l ement Fund as descr i bed i n Sect i on I . A. of

t hi s Set t l ement Agr eement . .

VI I I . COOPERATI ONANDI MPLEMENTATI ON

A.

	

Reasonabl e Best Ef f or t s . Counsel f or t he under si gned agr ee t o r ecommend

appr oval of t hi s Set t l ement Agr eement by t he Cour t and t o under t ake t hei r r easonabl e best ef f or t s,

i ncl udi ng al l st eps and ef f or t s det ai l ed i n t hi s Set t l ement Agr eement and any ot her st eps and ef f or t s t hat

may be necessar y or appr opr i at e, by or der of t he Cour t or ot her wi se, t o expedi t i ousl y car r y out t he

t er ms of t hi s Set t l ement Agr eement . The Par t i es shal l have a r easonabl e oppor t uni t y t o r evi ewany

mot i on paper s i n advance of f i l i ng .

B.

	

St ay of Di scover y The Par t i es agr ee t hat al l di scover y r el at i ng t o t he Rel eased

Cl ai ms i s st ayed

C.

	

Publ i c St at ement s . The dat e and t i mi ng of t he i ni t i al pr ess r el eases wi l l be set by

mut ual agr eement of t he Par t i es .
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I X. BENEFI T ANDBI NDI NGEFFECT

The t er ms of t hi s Set t l ement Agr eement shal l be bi ndi ng on, and shal l i nur e t o t he benef i t of , t he

Par t i es and t hei r successor s and assi gns . The Par t i es expr essl y di scl ai many i nt ent i on t o cr eat e r i ght s

under t hi s Set t l ement Agr eement t hat may be enf or ced by any ot her per son under any ci r cumst ances

what soever , except as pr ovi ded i n t hi s Set t l ement Agr eement .

X. TERMI NATI ON

Event s of Ter mi nat i on. Def endant s ( j oi nt l y but not sever al l y) shal l have t he r i ght and

t he opt i on i n t hei r sol e di scr et i on t o t er mi nat e t hi s Set t l ement Agr eement i n t he event t hat any of t he

f ol l owi ng event s ( each an " Event of Ter mi nat i on" ) shal l have occur r ed:

1 .

	

Any condi t i on enumer at ed i n Sect i on LKof t hi s Set t l ement Agr eement shal l have

f ai l ed t o occur and t hi s Set t l ement Agr eement shal l have f ai l ed t o become Ef f ect i ve

unl ess i t shal l have f ai l ed t o become Ef f ect i ve because of t he condi t i on enumer at ed

i n Sect i on I . K. 1 because of event s di r ect l y and sol el y cont r ol l ed by t he

Def endant s ; or

2 .

	

APl ai nt i f f St at e, St at e At t or ney Gener al or any ot her per son or ent i t y successf ul l y,

val i dl y and t i mel y opt s out of t he Set t l ement Cl ass ( i ) i n a r epr esent at i ve capaci t y

on behal f of ( a) t he consumer s r esi di ng i n a st at e or ( b) any cl ass of per sons or

ent i t i es; or ( i i ) i s al l owed t o pr oceed wi t h any cl ai m, r el i ef or r emedy, i ncl udi ng
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wi t hout l i mi t at i on di sgor gement on behal f of any ot her s not i mmedi at e f ami l y

member s or per sons i n di r ect pr i vi t y of cont r act or a guar di an or execut or ,

execut r i x, or admi ni st r at or of an est at e havi ng pr e- exi st i ng l egal aut hor i t y, or

3 .

	

A Pl ai nt i f f St at e t hat has execut ed t hi s Set t l ement Agr eement subsequent l y i s

per mi t t ed t o ( a) r esci nd i t s execut i on of , ( b) r enounce, or ( c) wi t hdr aw f r omt hi s

Set t l ement Agr eement ; or

4.

	

AVoi dabl e Event ( as t hat t er mi s def i ned i n Ri der At o t hi s Set t l ement Agr eement )

shal l have occur r ed .

B.

	

Exer ci se of Ri ght of Ter mi nat i on Fol l owi ng an Event of Ter mi nat i on, Def endant s

may t er mi nat e t hi s Set t l ement Agr eement by pr ovi di ng wr i t t en not i ce ( " Not i ce of Ter mi nat i on" ) t o

St at e LawPl ai nt i f f s' Lead Counsel and St at e Li ai son Counsel ( i n accor dance wi t h Sect i on XI . F) and t o

t he Escr owAgent ( t o t he addr ess pr ovi ded i n t he Escr owAgr eement ) wi t hi n t hi r t y ( 30) cal endar days

f ol l owi ng t he Def endant s' r ecei pt of act ual not i ce of such Event of Ter mi nat i on ( t he " Exer ci se

Per i od" ) . Not i ce of Ter mi nat i on wi l l be deemed t o have been t i mel y pr ovi ded t o t he r eci pi ent s named

her ei n upon any of t he f ol l owi ng act i ons occur r i ng wi t hi n t he Exer ci se Per i od :

1 .

	

ser vi ce of Not i ce of Ter mi nat i on upon such r eci pi ent ( i f gi ven per sonal l y) ; or

2 .

	

deposi t by Def endant s of Not i ce of Ter mi nat i on wi t h t he cour i er ( i f gi ven by

expr ess cour i er ) ; or



3 .

	

t r ansmi ssi on of Not i ce of Ter mi nat i on t o such r eci pi ent by f acsi mi l e t r ansmi ssi on ( i f

gi ven by f acsi mi l e t r ansmi ssi on f ol l owed by post age pr epai d mad) .

The Exer ci se Per i od shal l be subj ect t o ext ensi on ( a) by t he Cour t f or good cause shown or ( b) t o t he

next busi ness day f ol l owi ng t he end of t he Exer ci se Per i od ( as i t may be ext ended i n accor dance wi t h

t he i mmedi at el y pr ecedi ng cl ause) i n t he event t hat t he l ast day of such per i od f al l s on a Sat ur day, a

Sunday or a Legal Publ i c Hol i day or ( c) by wr i t t en agr eement among t he Par t i es .

C.

	

Ter mi nat i on Ref und. Wi t hi n t en ( 10) busi ness days f ol l owi ng t he dat e on whi ch

Def endant s pr ovi de Not i ce of Ter mi nat i on i n accor dance wi t h Sect i on X. B, t he Escr ow Agent shal l

r epay t o t he Def endant s t he Aggr egat e Set t l ement Fund ( i ncl udi ng i nt er est accr ued t her eon) , l ess t he

sumof ( i ) act ual not i ce and admi ni st r at i ve cost s pai d or due and payabl e l i mi t ed as descr i bed i n Sect i on

VI I , pl us ( i i ) amount s pai d, or due and payabl e, t o t he Escr owAgent pur suant t o t he Escr ow

Agr eement up t o t he dat e of t he Event of Ter mi nat i on, pl us ( i i i ) any accr ued t ax l i abi l i t y as def i ned i n

Sect i on VI . D. 2 ( t he amount so cal cul at ed bei ng t he " Ter mi nat i on Ref und" ) . I f , pr i or t o t he end of

t he t en ( 10) day per i od speci f i ed i n t hi s Sect i on X. C. , Pl ai nt i f f s ( j oi nt l y but not sever al l y) not i f y by f ax

t he Escr owAgent and Def endant s t hat t hey di sput e t he Def endant s' r i ght t o t er mi nat e t hi s Set t l ement

Agr eement f or any r eason ot her t han t he amount of a Thi r d Par t y Payer ' s Opt - Out Pur chases as

pr ovi ded i n Sect i on I V. B. 4 of t hi s Set t l ement Agr eement ( " Ter mi nat i on Di sput e Not i ce" ) , t he Escr ow

Agent shal l not r el ease t he Ter mi nat i on Ref und t o Def endant s unt i l t hi r t y days f ol l owi ng t he r ecei pt of

not i f i cat i on by Pl ai nt i f f s . The Par t i es agr ee t o at t empt t o r esol ve t hei r di sput e i n good f ai t h dur i ng such
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t i me. I n t he event t hat t he Par t i es can not r esol ve t hei r di sput e, t he Escr owAgent shal l r et ur n such f unds

t o t he Def endant s, as Def endant s have t he sol e and excl usi ve r i ght t o t er mi nat e t hi s Set t l ement

Agr eement pur suant t o t hi s Sect i on of t he Set t l ement Agr eement wi t hout any r i ght on t he par t of t he

Pl ai nt i f f s t o chal l enge, di sput e, or appeal such t er mi nat i on.

D.

	

Ef f ect of Exer ci se of Ter mi nat i on Ri ght s on Li t i gat i on. Upon t he t i mel y and val i d

exer ci se by Def endant s of t he r i ght t o t er mi nat e t hi s Set t l ement Agr eement as pr ovi ded i n t hi s Sect i on

X, t hi s Set t l ement Agr eement shal l become nul l and voi d, shal l have no f ur t her f or ce and ef f ect , and t he

Pl ai nt i f f St at es and St at e Law Pl ai nt i f f s shal l r et ai n f ul l r i ght s t o asser t any and al l Cl ai ms agai nst St at e

Law Rel easees, and St at e Law Rel easees shal l r et ai n any and al l def enses t her et o . These act i ons shal l

t her eupon r ever t t o t hei r r espect i ve pr ocedur al and subst ant i ve st at us pr i or t o t he dat e of execut i on

her eof and shal l pr oceed as i f t hi s Set t l ement Agr eement , and al l ot her r el at ed or der s and paper s, had

not been execut ed. I n such event , t he Par t i es shal l j oi nt l y r equest t hat any or der cont empl at ed her eby,

whi ch shal l have been ent er ed, be vacat ed and t hat t he Cour t ent er an or der aut hor i zi ng t he Par t i es t o

r esume and compl et e di scover y i n t hese act i ons .

XI . MI SCELLANEOUS

A.

	

Ent i r e Agr eement . Thi s Set t l ement Agr eement , t he at t achment s her et o and Ri der A

t o t he Set t l ement Agr eement ( col l ect i vel y, t he " Set t l ement Document s" ) cont ai n t he ent i r e agr eement

and under st andi ng of t he Par t i es . Ther e ar e no addi t i onal pr omi ses, under st andi ngs or t er ms of t he
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Set t l ement Agr eement ot her t han t hose cont ai ned her ei n . The Set t l ement Document s super sede and

r ender of no ef f ect al l ot her or al or wr i t t en communi cat i ons concer ni ng t he subj ect mat t er her eof .

B.

	

Modi f i cat i on ; Wai ver.

1 .

	

Gener al l y . Subj ect t o Sect i on XI . B. 2 her eof , t he t er ms or pr ovi si ons of t hi s

Set t l ement Agr eement may not be changed, wai ved, modi f i ed, or var i ed i n any

manner what soever unl ess i n a wr i t i ng dul y si gned by al l Par t i es wi t h t he consent

of t he Cour t . Any f ai l ur e by any Par t y t o i nsi st upon t he st r i ct per f or mance by

any ot her Par t y of any of t he pr ovi si ons of t hi s Set t l ement Agr eement shal l not

be deemed a wai ver of any of t he pr ovi si ons her eof , and t hat Par t y,

not wi t hst andi ng t hat f ai l ur e, shal l have t he r i ght t her eaf t er t o i nsi st upon t he st r i ct

per f or mance of any and al l of t he pr ovi si ons of t hi s Set t l ement Agr eement t o be

per f or med by t he ot her Par t y.

2 .

	

Adj ust ment s t o Dat es Cer t ai n . I n t he event t hat t he Thi r d Par t y Payer Opt -

Out Deadl i ne shal l be schedul ed t o occur on any dat e af t er Mar ch 14, 2003,

t he dat es occur r i ng af t er Mar ch 14, 2003 speci f i ed i n Sect i ons VI I . B. 1,

VI I . B. 2 and VI I . B. 3 shal l aut omat i cal l y, and wi t hout f ur t her act i on of t he Par t i es

or t he Cour t , be ext ended by a number of cal endar days equal t o t he number of

cal endar days by whi ch t he Thi r d Par t y Payer Opt - Out Deadl i ne di f f er s f r om

Mar ch 14, 2003 . I n t he event t hat t he Consumer Opt - Out Deadl i ne shal l be set
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t o occur on any dat e af t er Sept ember 22, 2003, t he dat es occur r i ng af t er

Sept ember 22, 2003 speci f i ed i n Sect i ons VI I . B. 1, VI I . B. 2 and VI I . B. 3 shal l

aut omat i cal l y, and wi t hout f ur t her act i on of t he Par t i es or t he Cour t , be

ext ended by a number of cal endar days equal t o t he number of cal endar days

by whi ch t he Consumer Opt - Out Deadl i ne di f f er s f r omSept ember 22, 2003 .

C.

	

Aut hor i . The under si gned counsel f or each of t he Par t i es her eby r epr esent s and

war r ant s t hat he or she i s aut hor i zed t o ent er i nt o t hi s Set t l ement Agr eement on behal f of t hat Par t y .

Each of t he Pl ai nt i f f s r epr esent s and war r ant s t hat i t has not assi gned, and t hat i t shal l not assi gn at any

t i me on or bef or e t he Opt - Out Deadl i nes, nor shal l i t at t empt or pur por t t o assi gn af t er t he Opt - Out

Deadl i nes, any Rel eased Cl ai mor any r i ght , t i t l e or i nt er est i n any Rel eased Cl ai m, t o any per son or

ent i t y who i s not i ncl uded among t he St at e Law Rel easor s . St at e Li ai son Counsel r epr esent s and

wan- ant s t hat i t s si gnat ur e on behal f of a Pl ai nt i f f St at e r ef l ect s t he aut hor i t y of St at e Li ai son Counsel t o

bi nd such Pl ai nt i f f St at e.

D.

	

No Par t y i s t he Dr af t er . The Set t l ement Agr eement shal l be deemed t o have been

mut ual l y pr epar ed by t he Par t i es her et o and shal l not be const r ued agai nst any of t hemsol el y by r eason

of aut hor shi p.

E.

	

Execut i on i n Count er par t s . The Set t l ement Agr eement may be execut ed i n one or

mor e count er par t s . Al l execut ed count er par t s and each of t hemshal l be deemed t o be one and t he

same i nst r ument . A compl et e set of or i gi nal execut ed count er par t s shal l be f i l ed wi t h t he Cour t . Thi s
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To Pl ai nt i f f St at es :

Set t l ement Agr eement may be val i dl y execut ed and del i ver ed by f ax or ot her el ect r oni c t r ansmi ssi on,

pr ovi ded t hat any such f acsi mi l e or el ect r oni c si gnat ur e shal l be f ol l owed pr ompt l y t her eaf t er by del i ver y

of cor r espondi ng or i gi nal l y execut ed si gnat ur e pages t o t he Cour t

F.

	

Not i ce . Any and al l not i ces, r equest s, consent s, di r ect i ves, or communi cat i ons by any

par t y i nt ended f or any ot her par t y shal l be i n wr i t i ng and shal l , unl ess expr essl y pr ovi ded ot her wi se

her ei n, be gi ven per sonal l y, by expr ess cour i er , or by post age pr epai d mai l , or by f acsi mi l e t r ansmi ssi on

f ol l owed by post age pr epai d mai l , and shal l be addr essed as f ol l ows :

Paul Novak, Esq .

Assi st ant At t or ney Gener al

St at e of Mi chi gan

Consumer Pr ot ect i on Di vi si on, Ant i t r ust Sect i on

G. Mer men Wi l l i ams Bui l di ng

525 West Ot t awa St r eet

Lansi ng, MI 48913

Tel : 517- 241- 2060

Fax: 517- 335- 1935

To St at e Law Pl ai nt i f f s :

St ephen Lowey, Esq . or Ri char d Cohen, Esq.

Lowey Dannenber g Bempor ad & Sel i nger , P. C.

The Gat eway, 1 l t h Fl oor

One Nor t h Lexi ngt onAvenue

Whi t e Pl ai ns, NY 10601

Tel : 914- 997- 0500

Fax: 914- 997- 0035
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To Andr x.

To Avent i s :

Joseph Tabacco, Esq.

Ber man DeVal er i o Pease Tabacco Bur t &Puci l l o

425 Cal i f or ni a St r eet

Sui t e 2 100

San Fr anci sco, CA 94104

Tel : 415- 433- 3200

Fax: 415- 433- 6382

Loui s Sol omon, Esq.

Sol omon Zauder er El l enhor n Fr i scher &Shar p

45 Rockef el l er Pl aza

NewYor k, NewYor k 10 111

Tel : 212- 956- 3700

Fax: 212- 956- 4068

Joseph Rebei n, Esq.

Shook, Har dy &Bacon LLP

One Kansas Ci t y Pl ace

1200 Mai n St r eet

Kansas Ci t y, Mi ssour i 64105

Tel : 816- 474- 6550

Fax. 816- 421- 5547

Any one of t he Par t i es may, f r omt i me t o t i me, change t he addr ess t o whi ch such not i ces, r equest s,

consent s, di r ect i ves, or communi cat i ons ar e t o be del i ver ed, by gi vi ng t he ot her Par t i es pr i or wr i t t en

not i ce of t he changed addr ess, i n t he manner her ei n above pr ovi ded, t en ( 10) cal endar days bef or e t he

change i s ef f ect i ve .
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G.

	

Gover ni ng Law; Consent t o Jur i sdi ct i on Thi s Set t l ement Agr eement , i ncl udi ng, but

not l i mi t ed t o, t he r el eases cont ai ned her ei n, shal l be gover ned by, and const r ued i n accor dance wi t h,

t he l aws of t he St at e of Mi chi gan wi t hout r egar d t o i t s conf l i ct of l aws pr i nci pl es . The Par t i es t o t hi s

Set t l ement Agr eement agr ee t hat t he Fi nal Judgment and Or der shal l pr ovi de t hat t he Cour t shal l r et ai n

j ur i sdi ct i on t o enf or ce al l pr ovi si ons and t er ms of t hi s Set t l ement Agr eement . Thi s Set t l ement

Agr eement shal l be enf or ced i n t he Uni t ed St at es Di st r i ct Cour t f or t he East er n Di st r i ct of Mi chi gan.

The Par t i es, on behal f of t hemsel ves and t he set t l i ng member s of t he Set t l ement Cl ass, wai ve any

obj ect i on t hat each of t hemmay now have or her eaf t er have t o t he venue of any such sui t , act i on or

pr oceedi ng and i r r evocabl y consent t o t he j ur i sdi ct i on of t he Cour t and agr ee t o accept and

acknowl edge ser vi ce i n any such sui t , act i on or pr oceedi ng.

H.

	

No Admi ssi on . Nei t her t hi s Set t l ement Agr eement nor any pr oceedi ngs under t aken i n

accor dance wi t h t he t er ms set f or t h her ei n, shal l be const r ued as or deemed t o be evi dence of or an

admi ssi on or concessi on by Def endant s as t o t he val i di t y of any cl ai mt hat has been or coul d have been

asser t ed agai nst t hemor as t o any l i abi l i t y by t hem, whi ch l i abi l i t y i s her eby expr essl y deni ed and

di scl ai med by Def endant s . Nei t her t hi s Set t l ement Agr eement , nor any of i t s pr ovi si ons, nor any

st at ement or document made or f i l ed i n connect i on her ewi t h, shal l be f i l ed, of f er ed, r ecei ved i n evi dence

or ot her wi se used i n any act i on or pr oceedi ng or i n any ar bi t r at i on, except i n connect i on wi t h t he

Par t i es' appl i cat i on f or appr oval or enf or cement of t hi s Set t l ement Agr eement and al l pr oceedi ngs

i nci dent t her et o .
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1 .

	

Ret ur n or Dest r uct i on of Di scover y Mat er i al s ; Resi st i ng Di scl osur e Request s .

Except as ot her wi se pr ovi ded i n Sect i on ME of t hi s Set t l ement Agr eement or as per mi t t ed by t he Cour t

upon good cause shown ( wi t h appr opr i at e pr ovi si ons t o pr eser ve t he conf i dent i al i t y of any document s

not r et ur ned t o any Par t y) :

1 . wi t hi n si xt y ( 60) cal endar days af t er t he Ef f ect i ve Dat e, t he Pl ai nt i f f s shal l dest r oy or

r et ur n al l mat er i al s and document s pr oduced i n t hese act i ons by any par t y or non-

par t y t o t he per son or ent i t y t hat pr oduced t hose document s . Def endant s may at

t hei r di scr et i on ext end t hi s per i od of t i me i f , wi t hi n Wf i ve ( 55) cal endar days af t er

t he Ef f ect i ve Dat e, a Pl ai nt i f f seeks such an ext ensi on i n wr i t i ng st at i ng t he r easons

f or t he del ay and t he t i n& wi t hi n whi ch t he r et ur n or dest r uct i on of t he document s

wi l l be compl et ed . I n t he event t hat any Pl ai nt i f f St at e i s ser ved wi t h a f r eedomof

i nf or mat i on act r equest , or wi t h any subpoena or ot her l egal pr ocess, r equest i ng or

r equi r i ng i t t o pr ovi de i nf or mat i on r el at i ng t o t hi s mat t er , t hat Pl ai nt i f f St at e shal l act

i n accor dance wi t h par agr aph 13 of t he Car di zemConf i dent i al i t y Or der and

par agr aph 13 of t he Suppl ement al Conf i dent i al i t y Or der , each as i f i ncor por at ed

her ei n and i n ef f ect .

2 .

	

wi t hi n si xt y ( 60) cal endar days af t er t he l at er of ( a) t he Ef f ect i ve Dat e or ( b) t he

t er mi nat i on wi t h no r i ght of appeal of any l i t i gat i on consol i dat ed or coor di nat ed wi t h

MDL No . 1278 and t he St at e Act i ons, t he Def endant s shal l dest r oy or r et ur n al l
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mat er i al s and document s pr oduced i n t hese act i ons by any par t y or non- par t y t o t he

per son or ent i t y t hat pr oduced t hose document s .

The Par t i es acknowl edge and agr ee t hat , pur suant t o t he Car di zemPr ot ect i ve Or der , not hi ng i n t hi s

Set t l ement Agr eement nor i n t he set t l ement cont empl at ed her eby shal l r el i eve t hemof t hei r ongoi ng

obl i gat i on t o mai nt ai n bot h t he conf i dent i al i t y and t he r est r i ct i ons on use of anyt hi ng di scl osed pur suant

t o or i n r el i ance upon t he Car di zemPr ot ect i ve Or der .

J .

	

Enf or cement of Set t l ement Agr eement and Rel eases . Once Ef f ect i ve, t hi s

Set t l ement Agr eement may be pl eaded as a f ul l and compl et e def ense t o any act i on, sui t or ot her

pr oceedi ng t hat has been or may be i nst i t ut ed, pr osecut ed or at t empt ed wi t h r espect t o any of t he

Rel eased Cl ai ms. The Par t i es agr ee t hat f or any such pr oceedi ng, t he Cour t or any cour t of compet ent

j ur i sdi ct i on may ent er an i nj unct i on r est r ai ni ng pr osecut i on of such pr oceedi ng. The Par t i es f ur t her agr ee

t hat t hi s Set t l ement Agr eement may be pl eaded as necessar y f or t he pur pose of enf or ci ng t he Set t l ement

Agr eement .

K.

	

No Penal t y or Fi ne . The Par t i es agr ee and acknowl edge t hat not hi ng pai d i n r espect

of t he Aggr egat e Set t l ement Fundnor any ot her par t of t hi s Set t l ement Agr eement ( i ncl udi ng Ri der A

her et o) const i t ut es or shal l i n any way be deemed a payment of a penal t y or a f i ne of any ki nd.

L.

	

Headi ngs . The headi ngs used i n t hi s Set t l ement Agr eement ar e i nt ended f or t he

conveni ence of t he r eader onl y and shal l not af f ect t he meani ng or i nt er pr et at i on of t hi s Set t l ement

Agr eement i n any manner .
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I N WI TNESS WHEI ZOP, t he par t i es her et o t hr ough t hei r f ul l y aut hor i zed

r epr esent at i ves have agr eed t o t hi s Set t l ement Agr eement , t he at t achment s her et o, Ri der At o t hi s

Set t l ement Agr eement , and t he set t l ement embodi ed her ei n and t her ei n, on t he dat e f i r st above

her ei n wr i t t en.

STATELAW

By :

Loweyr ; Esq.

. f LOWEYDANNENBER

BEI " ORAD&SELI N

992- 4 i 00I b00' d 191- 1 9020 188 b19

54

AVENTI S PHARMACEUTI CALS I NC.

By:

Joseph Rehei n, Esq .

SHOOK, HARDY&BACONL. L. P.

One Kansas Ci t y Pl ace

5- 2118

Tel :

	

( 212) 956- 3700

Fax :

	

( 212) 956- 4068

Counml f or Def endant Andr x

Phar maceut i cal s, I nc.

sj aquauue0 ADA01- 001i

	

010 : 21 8002- V2- u4 r

By : .

Counsel

ANDRX

f or Def endant Avent i s

Phar maceut i cal s I nc.

PHARMACEUTI CALS, I NC.

Joseph Tobacco, Esq.

GERMANDEVALERI OPEASE

TABACCOBURT &PUCI LLO By:

425 Cal i f or ni a St r eet Loui s Sol omon, Esq.

San Fr anci sco, CA 94104 SOLOMONZAUDERER

Tel : ( 415) 433- 3200 ELLENHORNFMCHER&

Fax : ( 415) 433- 6382 SHARP

45 Rackef el l er Pl aza

St at e LawPl ai nt i f f s' Lead Counsel NowYor k, NY 10111

The Gat eway, 11t h Fl oor 1200 Mai n St r eet

One Nor t h Lexi ngt on Avenue Kansas Ci t y, MO641
Whi t e Pl ai ns, NY 10601 Tel : ( 816) 474- 6550

Tel : ( 914) 997- 0500 Fax : ( 816) 421- 4066

Fax : ( 914) 997- 0035



I NWTNEMWHEREOF, t he Par t i es haf t t hmugh t hei r t h11y aut hor i zed mpr omt af ves

have agr eed t o t hi s Set t =a Amt , t l u~hwat o, Ri der At o t hi s Set dement

Agr eet

	

and t he set t l ement embodi ed her ei n and t heui n, on t he dat e f t above her oi n wr t n.

STATELAWCLASSPLAI I VTM

33y:

soCph= Lowey, Esq.

LOWEYDANNENBERG

BEMPORAD&SELI NGER, P. C.

The C. * eway, 11 t h Fl oor

Or ar Mat h. Lexmgf Avenue

Whi t e Pl ans, NY 10601

ToL ( 914) 997- 0500

Fax: ( 914) 997- 0035

By:

Joseph Tobacco; Esq.

BERMANDEV' ALERI OPEASE

TABACCOBURT&PUCI I LO

425 Cal i f or ni a St r eet

San Fr anci sco, CA94104

Tel : ( 415) 433- 3200

Faaa ( 415) 433- 6382

St at e LawPl at n4f f s' Lead Counsel
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AVENTLSPHARMACEUTI CALSI NC.

BY
R" NEsq.

SHOOK, HARDY Bt BACONL. L. P.

One xmsas Ci t y Pl ace

1200 Mai n St r eet

Kansas Ci t y, MO64105- 2118

Tel :

	

( 816) 474- 6550

Fax

	

( 816) 421- 4066

Counsel f or Def endant Avends

Phar maceut i cal s I na

ANDRXPHARMACEUTI CALS, I NC.

BY.
I : oui s S01oooaON Esc

SOLOMONZAUDERER

ELLE 01ORNFRI SCHER&

SHARP

45 Rocked Pl aza

NewYor k, NY 10111

Tek

	

( 212) 956- 3700

( 212) 956- 4068

Counsel f or Def endant Andr x

Phat »r aceut i cal s. I nc.
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I NWPI NESS WHEREOF, t he Par t i es her et o t kough t hei r My aut hor i zed r epr esent at i ves

have agr xd t o t hi s Set t l ement Agr eemon4 t he at t achment s her et o, Ri der At o t hi s Set t l ement

Agr eennent , and t he set t l ement embodi ed her ei n and t het t ei n, on t he dat e f i st above her ei n wr i t t en.

STATELAWCLASS PLAI I VTI FFS

	

AVENT1SPHARMACEUTI CALSI NC.

By :

	

By :

St ephen Lowey, Esq.

LOWEYDANNENBERG

BENI PORAD &SELI NGER, P. C.

The Gat eway, 11 t h Fl oor

One Nor t h Lexi ngt on Avenue

Whi t e Pl ai ns, NY 10601

Tel : ( 914) 997- 0500

Fax: ( 914) 997- 0

ERMAN

ACC

5 Cal i f of ni a St r eet

an Fr anci sco, CA 941

Tel : ( 415) 433- 3200

Fax . ( 415) 433- 6382

St at e LawPl ai nt i f f s' Lead Counsel
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Joseph Rebei n, Esq.

SHOOK; HARDY&BACONL. L. P.

One Kansas Ci t y Pl ace

1200 Mai n St r eet

Kansas Ci t y, MO641052118

Tel :

	

( 816) 4746530

Fax :

	

( 816) 421- 4066

Counsel f ar Def endant Avends

Phar maceut i cal s I nc .

By .

415 433 6382
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ANDRXPHARMACEUTI CALS, I NC.

Loui s Sol omon, Esq.

SOLOMONZAUDERER

ELLENHORNFRI SCHER&

SHARP

45 Rockef cl l er Pl aza

NewYor k, NY 10111

Tel :

	

( 212) 956- 3700

Fax :

	

( 212) 956- 4068

Counsel f or Def endant Andr x

Phar maceut i cal s, I nc .
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I N WI " NESS WHEREOF, t he par t i es her et o t hr ough t hei r f i l l y aut hor i zed r epr esent at i ves

have agr eed t o t hi s Set t l ement Agr eement , t he at t achm

	

he+MO, Ri der At o t hi s Set t l ement

Agr eement , and t he set t l er ner n embodi ed her ei n and t her ei n, on t he dat e f i r st above her ei n wr i t t en,

STATELAWCLASSPLAI NTI FFS

	

AVENTI S PRARMACEUTI CALS I NC.

By :

	

$y: .

By :

St ephen Lowey, Esq .

LOWEYDANNENBERC

BEMPORAD&SELI NGER, P. C .

The. Gat eway, l l t h f l oor

One Nor t h Lexi ngt on Avenue

Whi t e Pl ai ns, NY 10601

Tcl : ( 914) 997- 0500

Fax: ( P14) 997- 0035
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Joseph Rebei n, Esq.

SHOOK, HARDY&BACONL. L . P.

One Kansas Ci t y Pl ace

1200 Mai n St r eet

Kansas Ci t y, MO64105- 2118

Tel :

	

( 816) 474- 6550

Fax:

	

( 816) 421- 4066

Counsel f or Def endant Avent i s

Phar maceuf al s I nc.

ANDRXPHARMACE' U' TI CALS, I NC.

Tel :

	

( 212) 956- 3700

Fax:

	

( 212) 956- 4068

Counsel f or Def endant Andr x

Phar maceut i cal s, I nc.

Joseph Tabacco, Esq.

BERMANDEVALERI OPEASE

00Ar ooTARACCOBURT&PUCI LLO By : 00-

425 Cal i f or ni a St r eet Loui s Sol omon, Esq .

San Fr anci sco, CA 94104 SOLOMONZAUDERE, R

Tel : ( 415) 433- 3200 ELLENHORNFRI SCMR&

Fax : ( 415) 433- 6382 SHARP

45 Rockef el l er Pl aza

St at e LawPl ai nt i f f ' s ' Lead Counsel New Yor k, NY 10 111



STATE LI AI SONCOUNSEL

Paul Novak, Esq .

Assi st ant At t or ney Gener al

St at e of Mi chi gan

Consumer Pr ot ect i on Di vi si on

Ant i t r ust Sect i on

G. Mer men Wi l l i ams Bui l di ng

525 West Ot t awa St r eet

Lansi ng, MI 48913
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Fax: ( 517) 335- 1935

CARDERMCAPI TAL L . P.

By:

Joseph Rebei n, Esq.
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Fax :

	

( 816) 421- 4066

Counsel f or Def endant Car der m

Capi t al L. P.
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At t achment A:

	

Li st i ng of Desi gnat ed Gover nment al Ent i t i es

At t achment B: Escr owAgr eement

At t achment C:

	

Pr oposed Pr el i mi nar y Appr oval Or der

At t achment D:

	

Gover nment Compensat i on Pl an

At t achment E:

	

Consumer Di st r i but i on Pl an

At t achment F:

	

Thi r d Par t y Payer Di st r i but i on Pl an

At t achment G:

	

Pr oposed Fi nal Judgment and Or der

At t achment H:

	

Not i ces of Set t l ement

At t achment I :

	

Summar y Not i ces of Set t l ement

At t achment J:

	

Not i ce of Excl usi on For m

At t achment K:

	

Car di zemPr ot ect i ve Or der

ATTACHMENTS



Dat ed : Januar y 14, 2003

Mont gomer y, Al abama

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Al abama

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278 .

Wi l l i amH. Pr yor Jr .

At t or ney Gener al

~' H. Long

f ~Consumer Pr ot ect i on Sect i on

i er Af f ai r s

11 Sout h Uni on St r eet

Mont gomer y, Al abama 36130

334- 242- 7391

334- 242- 2433 ( f ax)

j l ong@ago. st at e . al . u s



Dat ed : Januar y 13, 2003

Anchor age, Al aska

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Al aska

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- 1Vm- 1278 .

GREGGD. RENKES

ATTORNEY GENERAL

( U~~

Cl yd E. Sni f f en, Jr .

Assi st ant At t or ney Gener al

Depar t ment of Law

Fai r Busi ness Pr act i ces Sect i on

1031 West 4 h Avenue, Sui t e 200

Anchor age, AK 99501

( 907) 269- 5265

Cl yde Sni f f en@l aw. st at e . ak . us



Si gnat ur e bl ock f or Pl ai nt i f f St at e of Ar i zona t o ent er i nt o t he Set t l ement Agr eement bet ween

and among pl ai nt i f f s and Andr x and Avent i s, Case No . : 99- MD- 1278 .

Dat ed :

	

1 - /

	

- 03
Phoeni x, Ar i zona

Ter r y Goddar d

At t or ney Gener al of Ar i zona

James P. Wal sh

eci al Counsel & Ant i t r ust Uni t Chi ef

Ar i zona At t or ney Gener al ' s Of f i ce

1275 West Washi ngt on St r eet

Phoeni x, Ar i zona 85007

( 602) 542- 7711

( 602) 542- 9088 ( f acsi mi l e) .

j ames . wal sh~a` g . st at e . az. us



Dat ed : Januar y 14, 2003

NewYor k, NewYor k

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Ar kansas

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278

Mi ke Beebe

At t or ney Gener al

By : Ter esa Br own

Deput y At t or ney Gener al

Publ i c Pr ot ect i on Depar t ment

323 Cent er St . , St e . 200

Li t t l e Rock, AR 72201

( 501) 682- 3561

( 501) 682- 8118) ( t el ecopy)



Dat ed : Januar y 13, 2003

San Fr anci sco, Cal i f or ni a

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Cal i f or ni a

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278 .

Bi l l Lockyer

At t or ney Gener al

L
By : Li ndsay ower

Deput y At t or ney Gener al

Of f i ce of t he At t or ney Gener al

Ci vi l Di vi si on, Ant i t r ust Sect i on

455 Gol den Gat e Avenue, Sui t e 11000

San Fr anci sco, CA 94102

( 415) 703- 5517

( 415) 703- 5480

l i ndsay . bower @doj . ca. go v



Dat ed : Januar y 14, 2003

Washi ngt on, D. C.

Si gnat ur e Bl ock f or Pl ai nt i f f Di st r i ct of Col umbi a

f or Set t l ement Agr eement by and among Pl ai nt i f f St at es,

St at e Law Pl ai nt i f f s, Avent i s, Car der m Capi t al L . P. , and Andr x

Case No . : 99- MD- 1278

By :

ARABELLAW. TEAL

I nt er i m Cor por at i on Counsel

CHARLOTTEW. P

	

R

Deput y Cor por at i on Counsel

Ci vi l Di vi si on

BENNETT RUSHKOFF

Seni or Counsel

Of f i ce of t he Cor por at i on Counsel

441 4t h St r eet , N. W. , Sui t e 450- N

Washi ngt on, DC 20001

( 202) 727- 5173 phone

( 202) 727- 6546 f ax

bennet t . r ushkof f @dc . gov

At t or neys f or Pl ai nt i f f Di st r i ct of Col umbi a



KENSALAZAR

Col or ado At t or ney Gener al

MARI A E. BERKENKOTTER, COLO. # 16781

Fi r st Assi st ant At t or ney Gener al

Ant i t r ust Uni t

1525 Sher man St r eet , 5t h Fl oor

Denver , Col or ado 80203

Tel ephone : ( 303) 866- 5079

FAX: ( 303) 866- 4916

E- mai l : mar i a . ber kenkot t er @st at e . co . u s

* Counsel of Recor d



RI CHARD BLUMENTHAL

ATTORNEY GENERAL

STATE OF CONNECTI CUT

By :

	 zyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA

". J ~- - - - M' U

STEVENM. RU STEI N

Assi st ant At t or ney Gener al

Depar t ment Head/ Ant i t r ust Depar t ment

-
~~4 ~'

ARNOLDB.

Assi st ant At t or ney Gener al

110 Sher man St r eet

Har t f or d, CT 06105

Tel : ( 860) 808- 5540

Fax : ( 860) 808- 5585



I n r e Car di zemCD Set t l ement

bet ween and among pl ai nt i f f s

and Avent i s and Andr x, Case No . : 99- MD- 1278

Dat e : Januar y 14, 2003

Wi l mi ngt on, DE

BY:

St at e of Del awar e

Depar t ment of Just i ce

Jane Br ady, Esqui r e

At t or ney Gener al

v

MARSHAKRAMARCK

Deput y At t or ney Gener al

Ant i t r ust Di vi si on

Depar t ment of Just i ce

820 Nor t h Fr ench St r eet

Wi l mi ngt on, Del awar e 19801

302 577 5180 ( phone)

302 577 6630 ( f ax)

mkr amar ck@st at e . de . us



STATE OFFLORI DA

By : Geor ge LeMi 6ux

Deput y At t or ney Gener al

Pat r i ci a A. Conner s

Chi ef , Ant i t r ust Sect i on

Ni chol as J . Wei l hammer

Cr ai g S. Far r i nger

Assi st ant At t or neys Gener al

PL- O1, The Capi t ol

Tal l ahassee, FL 32399- 1050

( 850) 414- 3600

( 850) 488- 9134 ( f ax)



Dat ed : Januar y 15, 2003

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Geor gi a

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278 .

THURBERT E. BAKER

	

033887

At t or ney Gener al

ROBERT S . BOMAR

	

066400

Deput y At t or ney Gener al

S

	

EEY R.

	

A

	

TT, JK
Assi st ant At t or ney Gener al

40 Capi t ol Squar e, S. W.

At l ant a, Geor gi a 30334

( 404) 656- 3202 t el ephone

( 404) 656- 0677 f acsi mi l e

si d . bar r et t @a l aw. st at e . ga . u s



Dat ed : Januar y 14, 2003

Honol ul u, Hawai i

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Hawai i

Of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278

Mar k J . Bennet t

At t or ney Gener al

Mar k J . l ~r l nnet t

At t or ney ener al

425 Queen St r eet

Honol ul u, Hawai i 96813

( 808) 586- 1500

( 808) 586- 1239 ( t el ecopy)

Mar k. J . Bennet t Qaha_wai i . aov

Mi chael L . Meaney

Deput y At t or ney Gener al

Commer ce & Economi c De

425 Queen St r eet

Honol ul u, Hawai i 96813

( 808) 586- 1180

( 808) 586- 1205 ( t el ecopy)

Mi chael . L . Meaneyaawai i . j zov



Dat ed : Januar y 14, 2003

Boi se, I daho

Si gnat ur e bl ock f or Pl ai nt i f f St at e of I daho

of set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No . 99- MD- 1278 .

LAWRENCE G. WASDEN

ATTORNEY GENERAL

STATE OF I DAHO

Br et t T. DeLange ( I SB No . 3628)

Deput y At t or ney Gener al

Consumer Pr ot ect i on Uni t
Of f i ce of t he At t or ney Gener al
Len B. Jor dan Bui l di ng
650 W. St at e St . , Lower Level
P. 0 . Box 83720
Boi se, I daho 83720- 0010

Tel ephone:

	

( 208) 334- 2424

FAX:

	

( 208) 334- 2830

bdel ange@ag. st at e. i d. us



Dat ed : Januar y 17, 2003

Chi cago, I l l i noi s

Si gnat ur e bl ock f or Pl ai nt i f f St at e of I l l i noi s

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278

Li sa Madi gan

At t or ney Gener al

o

Iel - - eni z
By : Rober t W. Pr at t

Chi ef , Ant i t r ust Bur eau

100 West Randol ph St . , 13' Fl oor

Chi cago, I l l i noi s 60601

( 312) 814- 3722

( 312) 814- 1154

Rpr at t &at g. st at e. i l . u s

( ~" - " , S' w~1
By : Li vi a S. West

Assi st ant At t or ney Gener al

Ant i t r ust Bur eau

100 West Randol ph St . , 13' Fl oor

Chi cago, I l l i noi s 60601

( 312) 814- 6021

( 312) 814- 1154

Lwest aat R. st at e. i l . u s



Dat ed : Januar y 15, 2003

I ndi anapol i s, I ndi ana

Si gnat ur e bl ock f or Pl ai nt i f f St at e of I ndi ana

of Set t l ement bet ween and among pl ai nt i f f s

and Avent i s and Andr x, Case No : 99- MD- 1278

STEVE CARTER

I ndi ana At t or ney Gener al

At t or ney no . 4150- 64

By :

Ter r y Tol l i ver

Deput y At t or ney Gener al

At t omey no . 22556- 49

Of f i ce of t he At t or ney Gener al

302 W. Washi ngt on St . , I GCS 5 t ' Fl oor

I ndi anapol i s, I N 46204

( 317) 233- 3300

( 317) 233- 4393 ( t el ecopy)

Tol l i ver @at g. st at e . i n . us



Dat ed : Januar y 14, 2003

Des Moi nes, I owa

Si gnat ur e Bl ock f or Pl ai nt i f f St at e of I owa

For Set t l ement Bet ween and Among Pl ai nt i f f s

And Avent i s and Andr x, Case No . 99- MD- 1278

Thomas J . Mi l l er

At t or ney Gener al of I owa

John . F. Dwyer

At t or ney

310 Mapl e St r eet

Des Moi nes, I A 50319

( 515) 281- 8414

( 515) 242- 6564 f ax

j dwyer @mai l . oca . st at e . i a . u s

Layn~, W. Li ndebak

Assi st ant At t or ney Gcef al
2n° Fl oor , Hoover Of f i ce Bui l di ng

East 13" & Wal nut St r eet

Des Moi nes, I A 50319

( 515) 281- 7054

( 515) 281- 4902 f ax

l l i ndeb@ag . st at e . i a . us



Dat ed: Januar y 15, 2003

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Kansas

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278 .

Phi l l Kl i ne

Kansas At t or ney Gener al

By : Rex G̀ Beasl ey

Assi st ant At t or ney Gener al

Of f i ce of t he At t or ney Gener al

120 SW10t h Avenue, 2nd Fl oor

Topeka, Kansas 66612- 1597

( 785) 296- 3751

( 785) 291- 3699 Fax

beasl MQksaor ,



d R. Vandevent er

Assi st ant At t or ney Gener al

Consumer Pr ot ect i on Di vi si on

1024 Capi t al Cent er Dr .

Fr ankf or t , KY40601

( 502) 696- 5389



RI CHARD P. I EYOUB
ATTORNEY GENERAL

Hol l y Gust af son

Legal Secr et ar y

Mi chi gan Depar t ment of At t or ney Gener al

Consumer Pr ot ect i on Di vi si on

Ant i t r ust Sect i on

6t h Fl oor G. Mennon Wi l l i ams Bl dg .

525 W. Ot t awa St r eet

Lansi ng, MI 48913

BY:

St at e xr f ?d. xr r xi zi t t xca
DEPARTMENT OF JUSTI CE

PUBLI C PROTECTI ON DI VI SI ON

pt t t axr ~Pui x$e

7I I S25

Januar y 14, 2003

Her e i s t he r equest ed si gnat ur e bl ock f or t he Car di zemSet t l ement f r omt he st at e of Loui si ana .

RI CHARDP . I EYOUB

At t or ney Gener al , St at e of Loui si ana

Jane Bi shop Johnso

Assi st ant At t or ney Gener al

Loui si ana Depar t ment of Just i ce

301 Mai n St r eet , 6t h Fl oor

Bat on Rouge, LA 70801

ONE AMERI CAN PLACE
301 MAI N ST. , SUI TE 1250

TELEPHONE ( 225) 342- 7900
FAX ( 225) 342- 7901



Dat ed : Januar y 15, 2003

August a, Mai ne

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Mai ne

of Set t l ement bet ween and among Pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278 .

G. STEVENROWE

At t or ney Gener al

St at e of Mai ne

OHNRBKAUTI

Assi st ant At t or ney Gener

Of f i ce of t he Mai ne At t or ney Gener al

6 St at e House St at i on

August a, Mai ne 04333- 0006

Tel . : 207- 626- 8800

Fax : 207- 624- 7730

John . Br aut i gam@mai ne. gov



Dat ed : Januar y 14, 2003

Bal t i mor e, Mar yl and

Si gnat ur e bl ock f or St at e of Mar yl and

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MDL- 1278

J . JOSEPHCURRAN, JR

At t or ney Gener al

l l en S. 06oper

Assi st ant At t or ney Gener al

Chi ef , Ant i t r ust Di vi si on

200 St . Paul Pl ace, 19t h Fl oor

Bal t i mor e, Mar yl and 21202

( 410) 576- 6470

( 410) 576- 7830 ( t el ecopy)

ecooper aoag . st at e . md . u s

John R. Tenni s

' ssi st ant At t or ney Gener al

Ant i t r ust Di vi si on

200 St . Paul Pl ace, 19t h Fl oor

Bal t i mor e, Mar yl and 21202

( 410) 576- 6470

( 410) 576- 7830 ( t el ecopy)

i t enni sna, oag . st at e . md . us



Dat ed : Januar y 16, 2003

[ si gnat ur e bl ock f or pl ai nt i f f Commonweal t h of Massachuset t s i n

Set t l ement bet ween and among pl ai nt i f f s and Avent i s and Andr x,

Case No . 99- MD- 1278]

THOMAS F. REI LLY

ATTORNEY GENERAL

COMMONWEALTHOF MASSACHUSETTS

Judi t h M. Whi t i ng, BBO

Assi st ant At t or ney Gener a

Consumer Pr ot ect i on and Ant i t r ust Di vi si on

Of f i ce of t he At t or ney Gener al

Commonweal t h of Massachuset t s

One Ashbur t on Pl ace

Bost on, MA 02108

t el . ( 617) 727- 2200, ext . 2959

f ax . ( 617) 727- 5765

j udi t h . whi t i ng@ago . st at e . ma. u s



Dat ed : Januar y 24, 2003

Lansi ng, Mi chi gan

Mi ke A. Cox

At t or ney Gener al

St at e of Mi chi gan

Mi chel l e M. Ri ck ( P45170)

Mi chi gan Depar t ment of At t or ney Gener al

Consumer Pr ot ect i on Di vi si on

Ant i t r ust Sect i on

525 W. Ot t awa St r eet

Lansi ng, Mi chi gan 48909

517- 241- 1160

517- 335- 1935 ( f ax)

Mr i ckl @Mi chi gan. gov



Dat ed : Januar y 17, 2003

St . Paul , Mi nnesot a

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Mi nnesot a

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278

MI KE HATCH

At t or ney Gener al

St at e of Mi nnesot a

ANNBEEVI DI EK KI NSET T. A

Assi st ant At t or ney Gener al

At t y . Reg . No . 256201

445 Mi nnesot a St . , #1200

St . Paul , MN 55101- 2130

( 651) 296- 6427 ( Voi ce)

( 651) 296- 1410 ( TTY)



MI KE MOORE

ATTORNEY GENERAL

By : Deanne Mosl ey

Di r ect or of Consumer Pr ot ect i on

802 Nor t h St at e St r eet , Sui t e 301

Jackson, MS 39225

( 601) 359- 4229

( 601) 359- 4231 ( Fax)

Dmosl @ago . st at e . ms . us

By : Scot t A. Johnson

Speci al Assi st ant At t or ney Gener al

Consumer Pr ot ect i on - Ant i t r ust Di vi si on

802 Nor t h St at e St r eet , Sui t e 301

Jackson, MS 39225

( 601) 359- 3748

( 601) 359- 4231 ( Fax)

Sj ohn@ago . st at e . ms . u s



Dat ed : Januar y 17, 2003 .

Jef f er son Ci t y, Mi ssour i

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Mi ssour i

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278

JEREMI AHW. ( JAY) NI XON

At t or ney Gener al

By : Anne E. Schnei der

Ant i t r ust Counsel

P. O. Box 899

Jef f er son Ci t y, MO65102

( 573) 751- 3321

( 573) 751- 7948 ( f acsi mi l e)

Anne . Schnei deamai l . ago . st at e . mo . a s



Si gnat ur e bl ock f or Pl ai nt i f f St at e of Mont ana

of Set t l ement bet ween and among Pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278 .

Dat ed : Januar y 13, 2003

MI KE McGRATH
Mont ana At t or ney Gener al
Just i ce Bui l di ng
BRI ANMORRI S
Sol i ci t or
P. O. Box 201401
Hel ena, MT 59620- 1401

Tel : 406) 444- 2026

Fax: ( 406) 444- 3549



Si gnat ur e bl ock f or t he St at e of Nebr aska i n t he Set t l ement

bet ween and among pl ai nt i f f s and Avent i s and Andr x, Case

No : 99- MD- 1278 .

Dat ed :

	

Januar y ~, 2003

	

JON BRUNI NG

Li ncol n, Nebr aska

	

At t or ney Gener al of Nebr aska

Dal e A. Comer

Assi st ant At t or ney Gener al

Chi ef , Legal Ser vi ces Sect i on

Nebr aska Depar t ment of Just i ce

2115 St at e Capi t ol

Li ncol n, Nebr aska 68509

( 402) 471- 2682

dcomer @not es . st at e . ne . us



Dat ed : Januar y

	

, 2003

Car son Ci t y, Nevada

Br i an Sandoval ,

At t or ney Gener al

A By : Ti mot hy Hay,

Chi ef Deput y At t or ney Gener al

Of f i ce of t he At t or ney Gener al

Bur eau of Consumer Pr ot ect i on

1000 E. Wi l l i am St . , St e . 200

Car son Ci t y, NV 89701

Tel : ( 775) 687- 6300

Fax : ( 775) 687- 6304

t dhay@ag . st at e . nv . u s



Dat ed : Januar y 14, 2003

Concor d, NewHampshi r e

Si gnat ur e bl ock f or Pl ai nt i f f St at e of NewHampshi r e

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x . Case No : 99- MD- 1278

St ephen J . Judge

Act i ng At t or ney Gener al

By : Davi d A

	

enzo
_

Assi st ant At t or ney Gener al

Consumer Pr ot ect i on and Ant i t r ust Bur eau

33 Capi t ol St r eet

Concor d, NewHampshi r e 03301

( 603) 271- 3643



Si gnat ur e by Pl ai nt i f f St at e of NewJer sey of Set t l ement bet ween and among pl ai nt i f f s

and Avent i s and Andr x, Case No : 99- MD- 1278

Dat ed :

	

Januar y 17, 2003

Tr ent on, NewJer sey

Pl ai nt i f f St at e of New Jer sey

ober t - l . Donaher

Deput y 1At t or ney Gener al

NewJer sey Di vi si on of Cr i mi nal Just i ce

Ant i t r ust & Pr ocur ement Uni t

CN 085, Tr ent on, N. J . 08625

( 609) 788- 4709 ( voi ce)

( 609) 633 - 7798 t el ecopy)



Dat ed :

	

Januar y 15, 2003

Al buquer que, NM

Si gnat ur e bl ock f or Pl ai nt i f f St at e of NewMexi co

of set t l ement bet ween and among Pl ai nt i f f s and

Avent i s and Andr x, Case No . 99- MD- 1278

By :

PATRI CI A A. MADRI D

ATTORNEY GENERAL

De

As i st a~t At t or

11 I gdmas B

Al buquer que,

( 505) 222- 9000

Fax : 222- 9006

dvoung[ a) _ago . st at e . nm. u s



Dat ed : Januar y 13, 2003

NewYor k, NewYor k

Si gnat ur e bl ock f or Pl ai nt i f f St at e of NewYor k

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278 .

El i ot Spi t zer

At t or ney Gener al

By : Rober t L . Hubbar d

Di r ect or of Li t i gat i on

Ant i t r ust Bur eau

120 Br oadway, Sui t e 26C

NewYor k, N. Y. 10271- 0332

( 212) 416- 8267

( 212) 416- 6015 ( t el ecopy)

Rober t . Hubbar d@oag. st at e . ny. u s

y : Ai mee M. Pol l ak

Assi st ant At t or ney Gener al

Ant i t r ust Bur eau

120 Br oadway, Sui t e 26C

NewYor k, N. Y. 10271- 0332

( 212) 416- 8821

( 212) 416- 6015 ( t el ecopy)

Ai mee . Pol l ak@oag . st at e . ny . u s



ROY COOPER

At t or ney Gener al of Nor t h Car ol i na

I UY: 7
By .

10

K . D .

Assi st a

Nor t h Car 6

Just i ce

P. O . Box 629

Ral ei gh, NC 27602

Tel . 919/ 716- 6000

Fax 919/ 716 . 6050



Si gnat ur e bl ock f or Pl ai nt i f f St at e of Nor t h Dakot ar

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No . : 99- MD- 1278

St at e of Nor t h Dakot a

Wayne St enehj em

At t or ney Gener al

By :

Par r el l D. Gr ossman, I D No . 04684

Assi st ant At t or ney Gener al

Di r ect or , Consumer Pr ot ect i on &

Ant i t r ust Di v .

Of f i ce of At t or ney Gener al

600 E Boul evar d Ave Dept . 125

Bi smar ck, ND 58505- 0040

( 701) 328- 2811

By :

Mat t hew Sagsveen, ` f D No . 05613

Assi st ant At t or ney Gener al

Of f i ce of At t or ney Gener al

500 N 9t h St r eet

Bi smar ck, ND 58501- 4509

( 701) 328- 3640



Si gnat ur e bl ock f or Pl ai nt i f f St at e of Ohi o

of Set t l ement bet ween and among pl ai nt i f f s and
Avent i s and Andr x, Case No : 99- MD- 1278

JI MPETRO

At t or ney Gener al of Ohi o

Pr i nci pal Deput y At t or ney Gener al

140 E. Town St . , 12t h Fl oor

Col umbus, Ohi o 43215

Tel : ( 614) 466- 4328

Fax : ( 614) 995- 0266
meent i l eaaR. st at e. oh. us



Dat ed : Januar y 14, 2003

Okl ahoma Ci t y, Okl ahoma

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Okl ahoma

Set t l ement bet ween and among Pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278 .

W. A. DREWEDMONDSON

ATTORNEY GENERAL

By : THOMASA. BATES

ASSI STANT ATTORNEY GENERAL

CONSUMERPROTECTI ONUNI T

4545 Nor t h Li ncol n Bl vd, Sui t e 260

Okl ahoma Ci t y, Okl ahoma 73105

405- 522- 1013

405- 522- 1867 ( f ax)

t om bat es@oag . st at e. ok . u s



Dat ed : Januar y 15, 2003

Sal em, Or egon

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Or egon

Of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x

Mast er Fi l e No. 99- MD- 1278, MDL No . 1278

Har dy Myer s

At t or ney Gener al

By : Rober t Rot h

Assi st ant At t or ney Gener al

Fi nanci al Fr aud/ Consumer Pr ot ect i on

Sect i on

Or egon Depar t ment of Just i ce

1162 Cour t St r eet NE

Sal em, OR97301- 4096

( 503) 378- 4732 ( phone)

( 503) 378- 5017 and 373- 7067 ( t el ecopy)

Rober t . Rot h@doi . st at e . or . us
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Si gnat ur e bl ock f or Pl ai nt i f f Commonweal t h of Pennsyl vani a

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No . : 99- MD- 1278 .

Dat ed : Januar y 15, 2003

	

D. MI CHAEL FI SHER

Har r i sbur g, Pennsyl vani a

	

At t oney Gener al

7af nes A. Donahue; 1I f

Chi ef Deput y At t or ney Gener al

Of f i ce of At t or ney Gener al

Ant i t r ust Sect i on

1e f l oor , St r awber r y Squar e

Har r i sbur g, PA 17120

( 717) 787- 4530

( 717) 705- 7110 ( t el ecopy)

j donahue@at t or neygener al . gov

Bcnj ami ni L . Cox

Deput y At t or ney Gener al

Of f i ce of At t or ney Gener al

Ant i t r ust Sect i on

10 Fl oor , St r awber r y Squar e

Har r i sbur g, PA 17120

( 717) 787- 4530

( 717) 705- 7110 ( t el ecopy)

beox@anor neygener al . gov



Januar y 15, 2003

San Juan, Puer t o Ri co

Si gnat ur e bl ock f or Pl ai nt i f f , t he Commonweal t h of Puer t o Ri co,
of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No . : 99- MD- 1278 .

Anabel l e Rodr i guez Rodr i guez

Secr et ar y of Just i ce

Jos

D
i I *

ust i

20192

San' JBmr , Puer t o Ri co 00902- 0192

( 787) 723- 7555

( 787) 725- 2475 ( t el ecopy)

i di azaa, i ust i ci a . gobi emo . pr

Mar t i nez

cut or

Depar t ment of Just i ce

POBox 9020192

San Juan, Puer t o Ri co 00902- 0192

( 787) 723- 7555

( 787) 725- 2475 ( t el ecopy)

j mar t i nez@j ust i ci a. gobi emo . pr



Si gnat ur e bl ock f or Pl ai nt i f f St at e of Rhode I sl and
Set t l ement Agr eement bet ween and among pl ai nt i f f s and Avent i s and Andr x,

Case No . 99- MD- 1287

STATE of RHODEI SLAND

BY I TS ATTORNEY

PATRI CK C. LYNCH

At t or ney Gener al

aur een G.

Assi st ant Af t

	

ey Gener al

&Heal

	

ar e Advocat e

150 So

	

Mai n St r eet

Pr ovi dence, RI 02903

Phone: 401- 274- 4400 ext . 2301

Fax : 401- 222- 3016

Dat e : Januar y 17, 2003



Januar y

	

, 2003 .

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Sout h Car ol i na

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No . : 99- MD- 1278

HENRY D. McMASTER

Sout h Car ol i na At t or ney Gener al

BY:

C. HAVI RPJONES, JR.

Seni or Assi st ant At t or ney Gener al

Of f i ce of t he At t or ney Gener al

P. 0 . Box 11549

Col umbi a, SC 29211

Tel : ( 803) 734- 3680

Fax : ( 803) 734- 3677

agsj onesCag . st at e . sc . us



Si gnat ur e bl ock f or Pl ai nt i f f St at e of Sout h Dakot a
of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr ex, Case No :

	

99- MD- 1278 .

Dat ed :

	

Januar y 14, 2003
Pi er r e, Sout h Dakot a

pl d. j ph ( Si gnat ur e bl ock) ( j mm)

Lar r y Long
At t or ney Gener al

B : f f f r y P . Hal l em
s s

l a

	

At t or ney Gener al

00 East Capi t ol Avenue
Pi er r e, Sout h Dakot a 57501- 5070
Tel ephone : ( 605) 773- 3215



Dat ed : Januar y 16, 2003

Nashvi l l e, Tennessee

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Tennessee

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s an Andr x, Case No . 99- MD- 1278

Paul G. Summer s

At t or ney Gener al

Denni s J . Gar vey

Deput y At t or ney G

Ant i t r ust Di vi si on

425 5t h Avenue Nor t h

Nashvi l l e, TN37243- 0485

( 615) 741- 3613

( 615) 741- 1026

Denni s . Gar vey@st at e. t n . us



Dat ed Januar y 14, 2003

Aust i n, Texas

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Texas of Set t l ement

bet ween and among pl ai nt i f f s and Avent i s and Andr x,

Case No : 99- MD- 1278 .

Respect f ul l y submi t t ed,

GREGABBOTT

At t or ney Gener al of Texas

BARRYR. McBEE

Fi r st Assi st ant At t or ney Gener al

JEFFREY S. BOYD

Deput y At t or ney Gener al f or Li t i gat i on

PAUL D. CARMONA

Assi st ant At t or ney Gener al

Chi ef

	

mar Pr ot ect i on Di vi si on

Wi l l i amJ . Shi eber

Assi st ant At t or ney Gener al

Ant i t r ust Sect i on

St at e Bar No . 24012167

Of f i ce of t he At t or ney Gener al

P. 0. Box 12548

Aust i n, Texas 78711- 2548

512/ 463- 1710 ( Tel ephone)

512/ 320- 0975 ( Facsi mi l e)



Dat ed : Januazy, ~, 2003

Sal t Lake Ci t y, Ut ah

Mar k L . Shur t l ef f

At t or ney Gener al of Ut ah

By : Ronal d J. 06key

Assi st ant At t or ney Gener

Of f i ce of t he At t or ney Gener al of Ut ah

160 East 300 Sout h, Fi f t h Fl oor

Sal t Lake Ci t y, Ut ah 84111

801- 366- 0359

801- 366- 0315 ( FAX)

r ockey( a-ut ah. gov_



Dat ed : Januar y 14, 2003

Mont pel i er , Ver mont

Si gnat ur e Bl ock f or Pl ai nt i f f St at e of Ver mont of Set t l ement

Bet ween and among pl ai nt i f f s and def endant s

Avent i s and Andr x, Case No . 99- MD- 1278

St at e of Ver mont

WI LLI AMH. SORRELL

At t or ney Gener al

By :

	

Davi d Bor sykowsky

Assi st ant At t or ney Gener al

Of f i ce of t he At t or ney Gener al

109 St at e St r eet

Mont pel i er , Ver mont 05609

( 802) 828- 1057

( 802) 828- 5341 ( f ax)

dbor svkowskv @at p . st at e . vt . u s



Dat ed : Januar y 14, 2003

Ri chmond, Vi r gi ni a

Si gnat ur e Bl ock f or Pl ai nt i f f Commonweal t h of Vi r gi ni a
of Set t l ement Agr eement Bet ween and Among Pl ai nt i f f s and

Avent i s and Andr x, Case No . : 99- MD- 1278

COMMONWEALTHOF VI RGI NI A

JERRY W. KI LGORE

At t or ney Gener al

GREGORY

Assi st ant At t or ney Gener al

Ant i t r ust and Consumer Li t i gat i on Sect i on

900 East Mai n St r eet

Ri chmond, Vi r gi ni a 23219

( 804) 786- 7364

( 804) 786- 0122 ( Fax)

gf l emi ng@oag. st at e . va . us



Dat ed : Januar y 14, 2003

Seat t l e, Washi ngt on

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Washi ngt on

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278

Chr i st i ne O. Gr egoi r e

At t or ney Gener al

Ti na E. Kondo

Seni or Assi st ant At t or ney Gener al

Chi ef , Ant i t r ust Di vi si on

By : Mar t a S. Lowy

Assi st ant At t or ney Gener al

Ant i t r ust Di vi si on

900 4t ' Avenue, Sui t e 2000

Seat t l e, Washi ngt on 98164- 1012

( 206) 464- 6433

mar t al , at g . wa . gov



Dat ed : Januar y 14, 2003
Char l est on, West Vi r gi ni a

Si gnat ur e bl ock f or Pl ai nt i f f St at e of West Vi r gi ni a
of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278

STATE OF WEST VI RGI NI A ex r el .

DARRELL V. MCGRAW, JR. ,
ATTORNEY GENERAL,

By Counsel

DOUGLAS L . D) I S

ASSI STANT ATTORNEY GENERAL
Consumer Pr ot ect i on/ Ant i t r ust Di vi si on

P. O. Box 1789

Char l est on, West Vi r gi ni a 25326- 1789
( 304) 558- 8986
( 304) 558- 0184 ( f acsi mi l e)

dougdavi s@wvago . st at e . wv . us



Dat ed : Januar y 14, 2003

Madi son, Wi sconsi n

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Wi sconsi n

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278,

I n Re Car di zemCDAnt i t r ust Li t i gat i on .

Peggy A. Laut enschl ager

At t or ney Gener al

By : Davi d J . Qi l l es

Assi st ant At t or ney Gener al

Wi sconsi n Depar t ment of Just i ce

17 West Mai n St r eet , Room729

Madi son, WI 53702

( 608) 266- 1792

( 608) 267- 7178 ( Fax)

gi l l esdj @doj . st at e . wi . u s



Dat ed : Januar y 15, 2003

Cheyenne, Wyomi ng

Si gnat ur e bl ock f or Pl ai nt i f f St at e of Wyomi ng

of Set t l ement bet ween and among pl ai nt i f f s and

Avent i s and Andr x, Case No : 99- MD- 1278

Pat r i ck J. Cr ank

At t or ney Gener al Desi gnat e

123 Capi t ol Bui l di ng

Cheyenne, WY 82002

( 307) 777- 7841

( 307) 777- 6869 ( t el ecopy)


