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I N THE UNI TED STATES DI STRI CT COURT

FORTHE NORTHERN DI STRI CT OF TEXAS

DALLAS DI VI SI ON

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -

STATE OF TEXAS, ex r el .

	

§

At t or ney Gener al DANMORALES,

	

§

STATE OF ALABAMA, ex r el .

	

§

At t or ney Gener al BI LL PRYOR,

	

§

STATE OF ALASKA, ex r el .

	

§

At t or ney Gener al BRUCEM. BOTELHO,

	

§

STATEOF ARI ZONA, ex r el .

	

§

At t or ney Gener al GRANT WOODS,

	

§

STATE OF ARKANSAS. ex r el .

	

§

At t or ney Gener al W' LNSTON BRYANT,

	

§

STATE OF CALI FORNI A, ex r el .

	

§

	

, r j - y ' 7 ( ~ v 1 , 5 , 2
At t or ney Gener al DAN= E. LUNDGREN,

	

§

§

	

CI VI L ACTI ON

STATEOF COLORADO, ex r el .

	

§

	

NO.

At t or ney Gener al GALE A. NORTON,

	

§

§

	

SEI ' T[ . F1V= AGREEVI PNT

STATEOF CONNECTI CUT, ex r el .

	

§

At t or ney Gener al RI CHARD BLUMENTHAL,

	

§

STATE OF DELAWARE, ex r el .

	

§

At t or ney Gener al M: . JANE BRADY,

	

§

DI STRI CT OF COLUMBI A, ex r el .

	

§

I nt er i m Cor por at i on Counsel JO ANNROBI NSON,

	

§

STATE OF GEORGI A, ex r el .

	

§

At t or ney Gener al MI CHAEL J . BOWERS,

	

§

STATE OF HAWAI I , ex r el .

	

§

At t or ney Gener al MARGERY S. BRONSTER,

	

§

STATE OF I DAHO, ex r el .

	

§

At t or ney Gener al ALAN G. LANCE,

	

§

STATE OF I LLI NOI S, ex r el .

	

§

At t or ney Gener al JI MRYAN,

	

§



STATE OF I NDI ANA, ex r el .

	

§

At t or ney Gener al JEFFREY A. MODI SETT,

	

§

STATE OF I OWA, ex_ r el .

	

§

At t or ney Gener al THOMAS J . MI LLER,

	

§
§

STATE OF KANSAS, ex r el .

At t or ney Gener al CARLA J. STOVALL,

COMMONWEALTH OF KENTUCKY, ex r el .

	

§

At t or ney Gener al A. B. CHANDLER, I I I ,

	

§

STATE OF LOUI SI ANA, ex r el .

	

§

At t or ney Gener al RI CHARD P. I EYOUB,

	

§

STATE OF MAI NE, ex r el .

	

§

At t or ney Gener al ANDREWI CET ' FRE ,

	

§

STATE OF MARYLAND, ex r el .

At t or ney Gener al J . JOSEPH CURRAN, JR. ,

	

§

COMMONWEALTH OF MASSACHUSETTS, ex r el . §

At t or ney Gener al SCOTT HARSHBARGER,

	

§

STATE OF MI CHI GAN, ex r el .

	

§

At t or ney Gener al FRANK J . KELLEY, §

STATE OF MI NNESOTA, ex r el .

	

§

At t or ney Gener al HUBERT H. HUMPHREY I I I ,

	

§

STATE OF MI SSI SSI PPI , ex r el .

	

§

At t or ney Gener al MI KE MOORE,

	

§

STATE OF MI SSOURI , ex i el .

	

§

At t or ney Gener al JERENI I AHW. ( JAY) NI XON, §

STATE of MONTANA, ex r el .

	

§

At t or ney Gener al JOSEPH P. MAZUREK,

	

§

STATE OF NEBRASKA, ex r el .

	

§

At t or ney Gener al DON STENBERG,

	

§



STATE OF NEVADA, ex r el .

	

§

At t or ney Gener al FRANKI E SUE DEL PAPA,

	

§

STATE OF NEWHAMPSHI RE, ex r el .

	

§

At t or ney Gener al JEFFREY RHOWARD,

	

§

STATE OF NEWMEXI CO, ex r el .

	

§

At t or ney Gener al TOMUDALL,

	

§

STATEOF NEWYORK, ex r el .

	

§

At t or ney Gener al DENNI S C. VACCO,

	

§

STATE OF NORTH CAROLI NA, ex r el .

	

§

At t or ney Gener al MI CHAEL F. EASLEY,

	

§

STATE OF NORTHDAKOTA, ex r el .

	

§

At t or ney Gener al HEI DI HEI TI { AMP,

	

§

STATE OF OHI O, ex r el .

	

§

At t or ney Gener al BETTY D. MONTGOMERY,

	

§

STATE OF OKLAHOMA, ex r el .

	

§

At t or ney Gener al W. A. DREWEDMONDSON,

	

§

STATE OF OREGON, ex r el .

	

§

At t or ney Gener al HARDY MYERS,

	

§

COMMONWEALTH OF PENNSYLVANI A, ex r el .

	

§

At t or ney Gener al D. MI CHAEL FI SHER,

	

§

COMMONWEALTH OF PUERTO RI CO, ex r el . §

At t or ney Gener al JOSE FUENTES AGOSTI NI ,

	

§

STATE OF RHODEI SLAND, ex r el .

	

§

At t or ney Gener al JEFFREYB. PI NE,

	

§

STATE OF SOUTHCAROLI NA, ex r el .

	

§

At t or ney Gener al CHARLES MOLONY CONDON,

	

§

STATEOF SOUTHDAKOTA, ex r el .

	

§

At t or ney Gener al MARKW. BARNEI T,

	

§



STATEOF TENNESSEE, ex r el .

	

§

At t or ney Gener al JOHNKNOX WALKUP,

	

§

STATE OF UTAH, ex r el .

	

§

At t or ney Gener al JAN GRAHAM,

	

§

STATE OF VERMONT, ex r el .

	

§

At t or ney Gener al JEFFREY L . AMF: STOY,

	

§

COMMONWEALTH OF VI RGI NI A, ex r el .

	

§

At t or ney Gener al RI CHARDCULLEN,

	

§

STATE OF WASHI NGTON, ex r el .

	

§

At t or ney Gener al CHRI STI NE O. GREGOI RE,

	

§

STATE OF WEST VI RGI NI A, ex r el .

	

§
At t or ney Gener al DARRE . T- V. McGRAW, JR. ,

	

§

STATE OF WI SCONSI N, ex r el .

	

§

At t or ney Gener al JAMES E. DOYLE,

	

§

STATE OF WYOMI NG, ex r el .

	

§

At t or ney Gener al WH. LI AMU. HI LL,

	

§
§

Pl ai nt i f f s,

	

§

v .

	

§

ZENECA I NC. ,

	

§

Def endant .

	

§

SETTLEMENT AGREEMENT

Thi s Set t l ement Agr eement i s made and ent er ed i nt o t hi s79day of June, 1997 by and

bet ween t he Par t i es, who ar e t he Pl ai nt i f f St at es and def endant Zeneca, al l as def i ned bel ow.



The St at es have been conduct i ng an i nvest i gat i on ( her ei naf t er t he " Agr i cul t ur al Chemi cal

Pr oduct s I nvest i gat i on" ) i nt o t he r esal e pr i ci ng pr act i ces of manuf act ur er s and di st r i but or s of

cer t ai n cr op pr ot ect i on chemi cal s, as def i ned bel ow.

The St at es al l ege t hat cer t ai n of Zeneca' s mar ket i ng pr ogr ams and pol i ci es const i t ut ed

ver t i cal pr i ce f i xi ng, i n vi ol at i on of t he Sher man Act , 15 U. S . C . § 1, and var i ous r el at ed st at e

ant i t r ust and unf ai r compet i t i on l aws as mor e compl et el y al l eged i n t he St at es' Compl ai nt .

Zeneca deni es t hat any of i t s conduct vi ol at ed t he ant i t r ust l aws of t he Uni t ed St at es or

any r el at ed st at e ant i t r ust or unf ai r compet i t i on l aws .

The St at es and Zeneca have det er mi ned t hat i t i s i n t hei r mut ual best i nt er est s t o r esol ve

t hi s di sput e and t hat al l of t he St at es' cl ai ms set f or t h i n t he Compl ai nt shoul d be set t l ed i n or der

t o avoi d t he expense, del ay, uncer t ai nt y and di st r act i on t hat pr ot r act ed, compl ex ant i t r ust

l i t i gat i on woul d i nvol ve .

NOW, THEREFORE, wi t hout adj udi cat i on of any i ssue of f act or l aw, or admi ssi on of

wr ongdoi ng, and upon t he agr eement of t he Par t i es and i n consi der at i on of t he mut ual covenant s

and under t aki ngs set f or t h i n t he Set t l ement Document s as def i ned her ei n, t he Par t i es ent er i nt o

t hi s Set t l ement Agr eement and agr ee t o and under st and t he t er ms of t hi s Set t l ement Agr eement

set f or t h her ei n .

I . DEFI NI TI ONS

The f ol l owi ng def i ni t i ons shal l appl y t o t hi s Set t l ement Agr eement , t he Consent Decr ee,

and t he Si de Let t er r ef er enced her ei n :



A.

	

" At t or neys Gener al " shal l mean t he at t or neys gener al of t he st at es and

commonweal t hs i dent i f i ed i n t he capt i on of t he Set t l ement Agr eement , and t he Cor por at i on

Counsel of t he Di st r i ct of Col umbi a.

B.

	

" Cr op Pr ot ect i on Chemi cal s" or " CPC" shal l mean chemi cal pr oduct s t hat ar e

used, among ot her t hi ngs, t o cont r ol or el i mi nat e unwant ed di sease, i nsect s, pl ant s, f ungus, and

r odent s ar ound cr ops i ncl udi ng, but not l i mi t ed t o, t hose cr op pr ot ect i on chemi cal s cover ed by

Zeneca' s st ewar dshi p bonus pr ogr ams .

C.

	

" Di st r i but or " shal l mean a busi ness ent i t y t hat pur chases CPCf r om a

manuf act ur er , i ncl udi ng Zeneca, f or r esal e t o r et ai l deal er s, f ar mer s, gr ower s, or ot her s,

i ncl udi ng gover nment al ent i t i es ; a si ngl e di st r i but or may be i nt egr at ed, usual l y t hr ough separ at e

cor por at e di vi si ons, i n r esel l i ng CPC at bot h t he whol esal e and r et ai l l evel s .

D.

	

" Gr oss mar gi n, " as used and def i ned by Zeneca f or pur pose of i t s st ewar dshi p

bonus pr ogr ams, shal l mean and i s cal cul at ed as, t he net r esal e pr i ce, as def i ned bel ow, mi nus t he

whol esal e pr i ce of t he CPC ( t aki ng i nt o account di scount s and ot her pr i ce t er ms of sal e) t hat was

pai d by t he Di st r i but or , di vi ded by t he net r esal e pr i ce .

E.

	

" Manuf act ur er " shal l mean a manuf act ur er or pr oducer of CPC t hat sel l s t o

Di st r i but or s, r et ai l deal er s, and/ or agr i cul t ur al cooper at i ves .

. n

F.

	

" Net r esal e pr i ce" shal l mean t he f . o . b . del i ver ed r esal e pr i ce of t he CPC sol d by

t he Di st r i but or , t aki ng i nt o account r et ur ns, di scount s f or cash, bl anket cr edi t memos, r ebat es,

f r ee equi pment , or ot her equi pment unsuppor t ed by a bona f i de l ease or pur chase or der , t r i ps,

f r ee pr oduct , and al l ot her di scount s, i ncent i ves and ot her val ue gi ven by t he Di st r i but or t o i t s



cust omer whi ch r esul t i n a r educt i on of t he t r ue, bot t om l i ne pr i ce act ual l y char ged t o t he

cust omer .

G.

	

" Par t i es" shal l mean t he si gnat or i es t o t hi s Set t l ement Agr eement and t he ent i t i es

t hey r epr esent as def i ned her ei n .

H.

	

" Resal e Pr i ce" shal l mean any pr i ce, pr i ce f l oor , pr i ce cei l i ng, pr i ce r ange or any

mar k- up f or mul a or mar gi n of pr of i t used by any Di st r i but or f or t he r esal e pr i ci ng of any CPC t o

deal er s, f ar mer s, gr ower s or ot her pur chaser s, i ncl udi ng gover nment ent i t i es .

I .

	

" Set t l ement Admi ni st r at or " shal l mean t he Ant i t r ust Uni t of t he NewMexi co

At t or ney Gener al ' s Of f i ce .

J .

	

" St at es" shal l mean t hose st at es and commonweal t hs i dent i f i ed i n t he capt i on of

t he Set t l ement Agr eement ( i ncl udi ng t he Commonweal t h of Puer t o Ri co) and t he Di st r i ct of

Col umbi a i n t hei r sover ei gn capaci t i es ; t hei r depar t ment s ; agenci es ; and ot her pol i t i cal

subdi vi si ons or uni t s of gover nment whi ch; under appl i cabl e st at e l aw, ar e consi der ed t o be par t

of t he st at e and ar e l egal l y r epr esent ed by t he At t or neys Gener al i n t hi s mat t er , or i n f act ar e

bei ng l egal l y r epr esent ed by t he At t or neys Gener al i n t hi s mat t er , i ncl udi ng, ci t i es, count i es,

muni ci pal i t i es, par i shes, t ownshi ps, bor oughs, t axi ng di st r i ct s, speci al di st r i ct s or ot her l ocal

uni t s of gover nment ; and, wi t h r espect t o Loui si ana, t hei r gr ower s, f ar mer s and nat ur al per sons .

. a

Thi s def i ni t i on of " St at es" al so shal l appl y t o t he Agr eement as t o Asser t i on by Zeneca of St at ut e

of Li mi t at i ons ( t he " Tol l i ng Agr eement " ) , and al l ext ensi ons t her et o, except t hat , as t o t he

Tol l i ng Agr eement , such def i ni t i on shal l not i ncl ude t he f our t een st at es and commonweal t hs, and

t he Di st r i ct of Col umbi a, who ar e i dent i f i ed i n t he capt i on of t he Set t l ement Agr eement but who



wer e not par t i es t o t he Tol l i ng Agr eement , t hei r depar t ment s, agenci es, and ot her pol i t i cal

subdi vi si ons or uni t s of gover nment .

K.

	

" Tr ade Regul at i on Laws" shal l i ncl ude f eder al and t he St at e' s ant i t r ust and unf ai r

act s, pr act i ces or compet i t i on l aws ( whet her const i t ut i onal , st at ut or y or common l aws,

admi ni st r at i ve r ul es or r egul at i ons, or or di nances ; and i ncl udi ng, wi t hout l i mi t at i on, consumer

pr ot ect i on, consumer f r aud, unf ai r t r ade pr act i ces, and decept i ve t r ade pr act i ces l aws, and any

l aws t hat f or mt he l egal basi s f or any cl ai ms al l eged i n t he Compl ai nt ) ; or ot her si mi l ar

Const i t ut i onal pr ovi si ons, st at ut es, r egul at i ons, r ul es, or di nances or l aws .

L.

	

" Zeneca" shal l mean Zeneca I nc, f or mer l y I CI Amer i cas I nc . , i ncl udi ng i t s

af f i l i at es, di r ect and i ndi r ect par ent s, subsi di ar i es, di vi si ons and ot her or gani zat i onal uni t s of any

ki nd t hat sol d CPC; t hei r successor s and assi gns ; t hei r of f i cer s, di r ect or s and empl oyees; and, t o

t he ext ent act i ng at t hei r di r ect i on and on t hei r behal f , t hei r agent s, r epr esent at i ves and ot her

per sons .

I I . BENEFI T ANDBI NDI NGEFFECT

A.

	

Al l of t he obl i gat i ons of t hi s Set t l ement Agr eement t hat ar e bi ndi ng upon Zeneca

shal l al so be bi ndi ng upon i t s successor s, assi gns and l egal r epr esent at i ves .

B.

	

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, t o t he ext ent pr ovi ded i n Sect i on VI of t hi s

Set t l ement Agr eement , t o Zeneca' s Di st r i but or s .



I I I . SETTLEMENT AGREEMENTANDRELATEDDOCUMENTS

Thi s Set t l ement Agr eement i s one of f i ve document s t o be f i l ed cont empor aneousl y i n

cour t . The Compl ai nt , Answer , St i pul at i on, Consent Decr ee and t hi s Set t l ement Agr eement shal l

be f i l ed under t he same case number and shal l r el at e t o t he same oper at i ve f act s, t heor i es and

cl ai ms f or r el i ef set f or t h i n t he Compl ai nt . I n addi t i on, t her e i s a si de l et t er dat ed June 6, 1997

( t he " Si de Let t er " ) si gned by counsel f or t he St at es and counsel f or Zeneca . Thi s Set t l ement

Agr eement , t he St i pul at i on, t he Consent decr ee, and t he Si de Let t er ( " t he Set t l ement

Document s" ) r epr esent t he compl et e agr eement of t he par t i es and, accor di ngl y, ar e t o be r ead

t oget her . I n t he event t he par t i es agr ee, or t he cour t det er mi nes, t hat t he Set t l ement Document s

cannot be r ead consi st ent wi t h one anot her because a pr ovi si on of one conf l i ct s wi t h a pr ovi si on

of anot her , t he Consent Decr ee shal l cont r ol over any of t he ot her Set t l ement Document s, and t he

Set t l ement Agr eement shal l cont r ol over t he Si de Let t er .

I V. PAYMENT TOTHE STATES

A.

	

I n f ul l and f i nal set t l ement of al l of t he St at es' cl ai ms set f or t h i n t he compl ai nt ,

Zeneca I nc . shal l pay t o t he St at es t he t ot al sumof $3 . 9 mi l l i on ( t he " Set t l ement Amount " ) . A

mi ni mumof $1 . 2 mi l l i on of t he Set t l ement Amount shal l const i t ut e r ei mbur sement of t he St at es'

cost s and expenses, i ncl udi ng at t or neys f ees ; t he r emai nder shal l be a cont r i but i on t o t he St at es .

The Set t l ement Amount shal l be made t o t he Set t l ement Admi ni st r at or ei t her by cer t i f i ed check

or by wi r e t r ansf er wi t hi n t en ( 10) busi ness days af t er t he cour t si gns t he Consent Decr ee i n t hi s

mat t er .



B . The appor t i onment of each St at e' s shar e shal l be det er mi ned excl usi vel y by t he

At t or neys Gener al and such shar es shal l be used and di st r i but ed i n accor dance wi t h t he t er ms of

par agr aphs Cand Dof t hi s Sect i on I V.

C. A por t i on of t he Set t l ement Amount shal l be appor t i oned among t hose St at es

i dent i f i ed i n Appendi x Aof t he Consent Decr ee, and such amount s shal l be used t o benef i t t he

agr i cul t ur al communi t y i n each such i ndi vi dual St at e, at t he sol e di scr et i on of t he At t or ney

Gener al of each St at e so desi gnat ed . Each desi gnat i on shal l be speci f i ed i n Appendi x A; and

Appendi x A shal l be at t ached t o t he Consent Decr ee and i ncor por at ed t her ei n .

The r emai nder of t he Set t l ement Amount not cover ed by par agr aph VC above,

shal l be appor t i oned among t he St at es i n t he amount s as i ndi cat ed i n Appendi x B t o t he Consent

Decr ee ; and Appendi x B wi l l al so be at t ached t o t he Consent Decr ee and i ncor por at ed t her ei n .

Each St at e' s shar e of t he amount s i ndi cat ed i n Appendi x B shal l be used by such St at e f or one or

mor e of t he f ol l owi ng si x ( 6) pur poses, as det er mi ned by t he at t or ney gener al of each such St at e

at hi s or her excl usi ve opt i on, and as ot her wi se consi st ent wi t h l aw:

1 .

	

Rei mbur sement of t he cost s and expenses of t hi s i nvest i gat i on, i ncl udi ng

at t or neys f ees, t hat wer e i ncur r ed by such st at es or t hei r agenci es ;

2 .

	

Ant i t r ust or consumer pr ot ect i on enf or cement by t he at t or ney gener al of

such st at e ;

3 .

	

Deposi t i nt o a st at e ant i t r ust / consumer pr ot ect i on r evol vi ng account f or

use i n accor dance wi t h t he st at e l aws gover ni ng t hat account ;



4.

	

Deposi t i nt o a f und excl usi vel y dedi cat ed t o assi st i ng t he st at e at t or ney

gener al t o def r ay t he cost of exper t s, economi st s, and consul t ant s i n mul t i st at e

ant i t r ust i nvest i gat i ons and l i t i gat i ons ;

5 .

	

Deposi t i nt o t he Nat i onal Associ at i on of At t or neys Gener al Ant i t r ust

Educat i on and Tr ai ni ng Fund ; and/ or

6 .

	

Such ot her use t he r espect i ve St a t es' at t or neys gener al deem appr opr i at e .

V. WAI VERS, RELEASES ANDCOVENANTS NOTTOSUE

A.

	

Wai ver and Rel ease The St at es, and each of t hem, wai ve, r el ease, compr omi se

and di schar ge al l ci vi l , cr i mi nal , i nj unct i ve, or equi t abl e cl ai ms or causes of act i on r egar di ng

Zeneca' s past conduct whi ch t hey cur r ent l y possess agai nst Zeneca or may i n t he f ut ur e possess

agai nst Zeneca as a r esul t of a change of l aw, and covenant not t o sue or pr osecut e Zeneca on

any such cl ai m or cause of act i on .

B.

	

Covenant Not t o Sue The St at es, and each of t hem, covenant not t o exer ci se any

r i ght s t hey cur r ent l y possess agai nst Zeneca, or may i n t he f ut ur e possess agai nst Zeneca as a

r esul t of a change of l aw, t o br i ng cl ai ms or causes of act i on of t he t ype r ef er enced i n par agr aph

Aabove i n any r epr esent at i ve capaci t y on behal f of any per sons, ent i t i es, pol i t i cal subdi vi si ons,

or gover nment al uni t s not encompassed wi t hi n t he def i ni t i on of " St at es, " i ncl udi ng as

	

ar ens

ap t r i ae ei t her i n f ur t her ance of t he gener al economi c wel f ar e of t hei r St at es or pur suant t o any

st at ut or y or ot her aut hor i t y .

C.

	

The wai ver , r el ease, compr omi se, di schar ge, and covenant s not t o sue r ef er enced

i n par agr aphs Aand B ar e l i mi t ed t o t he ci vi l , cr i mi nal , i nj unct i ve, or equi t abl e cl ai ms or causes

of act i on r ef er enced t her ei n whi ch ar e based sol el y on Zeneca' s past conduct and r el at e t o :



1 .

	

Any of t he oper at i ve conduct , act s, or conspi r aci es al l eged i n t he

Compl ai nt ;

2 .

	

The r esal e pr i ci ng of Zeneca' s CPC; or

3 .

	

Any conduct , act s, or conspi r aci es of any ki nd af f ect i ng or r el at i ng t o t he

r esal e pr i ci ng of Zeneca' s CPC or pr ogr ams or pol i ci es empl oyed by Zeneca i n

connect i on wi t h t he r esal e pr i ci ng of i t s CPC;

and Tr ade Regul at i on Laws as t hey r el at e t o t he conduct , act i vi t i es and pr ogr ams descr i bed i n

C1, C2 or C3 .

D.

	

Zeneca f or gi ves, r el eases, di schar ges, and covenant s not t o sue or pr osecut e t he

St at es, of f i cer s, empl oyees, agent s or at t or neys f or r ei mbur sement of any and al l cost s i ncur r ed

i n pr oduci ng document s and answer s t o wr i t t en i nt er r ogat or i es i n r esponse t o i nvest i gat i ve

demand( s) i ssued by t he NewYor k At t or ney Gener al ' s of f i ce i n t hi s mat t er si nce Mar ch 1995 or

f or any ot her causes of act i on ar i si ng out of or r el at i ng t o t hi s l i t i gat i on or t he St at es' r el at ed

i nvest i gat i on .

VI . LI MI TEDCOVENANT NOT TOSUE DI STRI BUTORS

A.

	

The St at es covenant not t o sue any of Zeneca' s Di st r i but or s f or cr i mi nal or ci vi l

penal t i es, or f or damages under f eder al l aw or t hei r count er par t st at e l aws wher e t he sol e and

excl usi ve t heor y of l i abi l i t y i n such act i on or any count of such act i on, wi t hout mor e, , i s :

1 . .

	

That t he Di st r i but or adher ed t o or par t i ci pat ed i n Zeneca- sponsor ed

st ewar dshi p pr ogr ams bet ween 1986 and 1993 ; and/ or



2 .

	

That t he Di st r i but or at t ended and/ or was i nvol ved i n Zeneca- sponsor ed

meet i ngs ( such as Execut i ve Cl ub meet i ngs) or act i vi t i es r egar di ng t he Zeneca-

sponsor ed st ewar dshi p pr ogr ams .

B.

	

However , t hi s l i mi t ed covenant not t o sue does not ext end t o any Di st r i but or ' s

adher ence, par t i ci pat i on, at t endance or i nvol vement i n any Zeneca- sponsor ed st ewar dshi p

pr ogr am, meet i ng or act i vi t y t hat r esul t ed i n t he f or mat i on, r at i f i cat i on, i mpl ement at i on,

moni t or i ng or enf or cement of a cont r act , combi nat i on or conspi r acy, i f any, bet ween t wo or mor e

Di st r i but or s not i nvol vi ng Zer i eca t o f i x t he pr i ces of Zeneca' s CPC.

C.

	

I n any compl ai nt ( s) f i l ed by t he St at es, or any of t hem, agai nst any ot her

Manuf act ur er or Di st r i but or of CPC al l egi ng r esal e pr i ce mai nt enance of CPC, t he compl ai nt ( s)

shal l not i dent i f y Zeneca by name or by use of such descr i pt i ve t er ms t hat Zeneca may be

r ecogni zed as t he ent i t y bei ng descr i bed i n such compl ai nt .

VI I . LI MI TATI ONS TORELEASES ANDCOVENANTS NOTTOSUE

A.

	

The wai ver s, r el eases, di schar ges and covenant s not t o sue set f or t h i n t hi s

Set t l ement Agr eement ar e not i nt ended t o, and do not i n any way, enhance, i mpai r or ot her wi se

af f ect t he r i ght s of any per sons or ent i t i es ot her t han t he St at es as def i ned her ei n .

B. Al t hough t he St at es ar e bar r ed by t he wai ver s, r el eases and covenant s not t o sue f r om

br i ngi ng an act i on i n t hei r own behal f or i n such a r epr esent at i ve capaci t y as set f or t h i n Sect i on

V of t hi s Set t l ement Agr eement , such wai ver s, r el eases and covenant s not t o sue ar e not i nt ended

t o, and do not i n any way, enhance, i mpai r or ot her wi se af f ect t he r i ght s of any per sons or

ent i t i es who ar e not encompassed wi t hi n t he def i ni t i on of " St at es . "

	

Pr ovi ded, however , t hat

wi t h r espect t o t he st at e of Loui si ana, such wai ver s, r el eases and covenant s not t o sue shal l appl y
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as wel l t o al l Loui si ana st at e Tr ade Regul at i on Lawcl ai ms r el at i ng t o al l per sons and ent i t i es on

whose behal f Loui si ana coul d br i ng par enpat r i ae cl ai m( s) under i t s Tr ade Regul at i on Laws and

under t he l egal t heor i es set f or t h i n t he compl ai nt .

C. Except as set f or t h i n Sect i on VI ( A) , t he St at es expr essl y r eser ve t hei r r i ght s t o f i l e an

act i on agai nst any per son or ent i t y ot her t han Zeneca f or any cl ai ms f or r el i ef or causes of act i on

t he St at es deemappr opr i at e .

VI I I . COMPLI ANCE WI TH CONSENT DECREE

I n addi t i on t o t he r i ght s and obl i gat i ons f or moni t or i ng compl i ance wi t h t he Consent

Decr ee as set f or t h t her ei n :

A.

	

Zeneca shal l di st r i but e i n a t i mel y manner , a copy of t he i nj unct i ve pr ovi si ons of t he

Consent Decr ee t o al l per sons i n t he empl oy of i t s agr i cul t ur al chemi cal pr oduct s busi ness who

have t he t i t l es of Pr esi dent , Vi ce- Pr esi dent r esponsi bl e f or Busi ness St r at egy and Mar ket i ng,

Cust omer TeamLeads, Sal es Leads, and Mar ket Leads, or super sedi ng t i t l es t her et o .

Fur t her mor e, at l east once a year dur i ng t he t er m of t he Consent Decr ee, Zeneca wi l l di st r i but e a

copy of t he i nj unct i ve pr ovi si ons of t he Consent Decr ee t o per sons who have newl y assumed

t hese posi t i ons .

B.

	

Zeneca shal l submi t t o t he Ant i t r ust Uni t of t he Or egon Depar t ment of Just i ce c/ o

Andr ewE. Auber t i ne, 1162 Cour t St r eet , NE, Sal em, Or egon 97310, an annual decl ar at i on under

oat h, by a company desi gnee who has r esponsi bi l i t y f or ensur i ng compl i ance wi t h t hi s sect i on, as

t o t he f act and manner of i t s compl i ance wi t h t he pr ovi si ons of t hi s sect i on .



I X. OPT OUT CLAUSE

A.

	

Zeneca has t he sol e and excl usi ve r i ght t o opt - out of t hi s Set t l ement Agr eement

and t he Consent Decr ee i f by June 6, 1997 or such l at er t i me as may be mut ual l y agr eed t o i n a

wr i t i ng execut ed by Andr ewE. Auber t i ne, Assi st ant At t or ney Gener al , St at e of Or egon, act i ng

as aut hor i zed r epr esent at i ve on behal f of t he St at es, and counsel f or Zeneca, ( " t he Opt - Out

Tr i gger i ng Dat e" ) , l ess t han f i f t y- one ( 51) at t or neys gener al r epr esent i ng t he i ndi vi dual St at es,

t he Di st r i ct of Col umbi a and t he Commonweal t h of Puer t o Ri co ar e Par t i es t o t hi s Set t l ement

Agr eement and Consent Decr ee .

B.

	

I f Zeneca i s el i gi bl e t o opt out of t hi s Set t l ement Agr eement pur suant t o

par agr aph A above, and wi shes t o do so, i t must exer ci se sai d opt - out r i ght i n wr i t i ng ( usi ng t he

f or m at t ached her et o as At t achment Ano l at er t han 11 : 59 p. m. P. S. T . on t he f i f t h busi ness day

af t er t he Opt - Out Tr i gger i ng Dat e . Zeneca' s exer ci se of i t s opt - out r i ght shal l be deemed

ef f ect i ve as t o al l St at es at t he t i me such not i ce i s sent by f acsi mi l e or deposi t ed wi t h an expr ess

mai l ser vi ce ( such as, f or exampl e, Feder al Expr ess) f or next day del i ver y t o t he St at e of Or egon

c/ o Andr ewE. Auber t i ne, Assi st ant At t or ney Gener al , Or egon Depar t ment of Just i ce, Ci vi l

Enf or cement Di vi si on, 1162 Cour t St r eet , NE, Sal em, Or egon .

C.

	

Fai l ur e t o exer ci se t he opt - out i n accor dance wi t h t hi s Sect i on shal l const i t ut e

Zeneca' s f ul l and compl et e wai ver of t hi s opt i on .

Thi s ent i r e sect i on I X shal l become nul l and voi d i f and when f i f t y- one ( 51)

at t or neys gener al r epr esent i ng t he i ndi vi dual st at es, t he Di st r i ct of Col umbi a and t he

Commonweal t h of Puer t o Ri co ar e Par t i es t o t hi s Set t l ement Agr eement and Consent Decr ee as

of t he Opt - Out Tr i gger i ng Dat e .
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X. CONDI TI ONS PRECEDENT TOSETTLEMENT TAKI NGEFFECT

Thi s Set t l ement Agr eement shal l become ef f ect i ve once al l Par t i es have si gned t hi s

document and t he cour t has appr oved and si gned t he Consent Decr ee . The Par t i es wi l l exer ci se

t hei r best ef f or t s t o obt ai n ent r y of t he Consent Decr ee by t he cour t i n t he f or m agr eed t o by t he

Par t i es . The Par t i es wi l l not seek t o appeal such ent r y or appr oval , and/ or t ake any act i on,

di r ect l y or i ndi r ect l y, whi ch mi ght pr event or del ay t he Consent Decr ee f r ombecomi ng f i nal .

XI . MI SCELLANEOUS

A.

	

Each si gnat or y t o t hi s document , by hi s or her si gnat ur e, expr essl y r epr esent s t hat

he or she i s f ul l y aut hor i zed t o execut e t hi s Set t l ement Agr eement by t he Par t y he or she

r epr esent s, i ncl udi ng wi t hout l i mi t at i on, al l who ar e encompassed wi t hi n t he def i ni t i ons of St at e

and Zeneca as appl i cabl e t o t hat si gnat or y . Thi s Set t l ement Agr eement may be execut ed on

separ at e si gnat ur e pages or i n count er par t s wi t h t he same ef f ect as i f al l Par t i es had si gned t he

same i nst r ument .

I f , f or any r eason, t he cour t decl i nes t o appr ove, si gn and ent er t he Consent

Decr ee i n t he f or magr eed t o by t he Par t i es wi t hi n 120 cal endar days af t er submi ssi on t o t he

cour t , or i f t he Consent Decr ee i s subj ect t o modi f i cat i on pur suant t o a successf ul appeal of t he

cour t ' s ent r y of t he Consent Decr ee i n t he f or m agr eed t o by t he Par t i es, t hi s ent i r e Set t l ement

Agr eement and al l t er ms, condi t i ons and obl i gat i ons her ei n, i ncl udi ng wi t hout l i mi t at i on t he

wai ver s, r el eases, and covenant s i n Sect i ons V and VI , ar e r esci nded and become nul l and voi d .

The par t i es may ext end t he dat e f or cour t appr oval . Such ext ensi on shal l be i n wr i t i ng and shal l

become ef f ect i ve when aut hor i zed r epr esent at i ves of al l of t he Par t i es si gn such ext ensi on .
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C.

	

I f t hi s Set t l ement Agr eement becomes nul l and voi d pur suant t o t he pr ovi si ons of

par agr aph B of t hi s Sect i on:

1 .

	

Al l of t he St at es' cl ai ms agai nst Zeneca and i t s Di st r i but or s shal l be

i mmedi at el y r ei nst at ed and consi der ed as i f t hi s Set t l ement Agr eement had never

been ent er ed ;

2 .

	

Al l of Zeneca' s and i t s Di st r i but or s' def enses, chal l enges of what ever ki nd

( whet her l egal , f act ual , equi t abl e or ot her wi se) , cl ai ms and count er cl ai ms, i f any,

shal l be i mmedi at el y r ei nst at ed and consi der ed as i f t hi s Set t l ement Agr eement

had never been ent er ed ; pr ovi ded, however , t hat any asser t i on by Zeneca of any

st at ut e of l i mi t at i ons def enses agai nst t hose cer t ai n st at es whi ch ar e par t i es t o t he

" Agr eement as t o Asser t i on by Zeneca of St at ut e of Li mi t at i ons, " and t he

ext ensi ons t her et o, shal l be subj ect t o t hat agr eement and t hose ext ensi ons ;

3 .

	

The St at es and Zeneca shal l f or t hwi t h f i l e a st i pul at i on of di smi ssal of t hi s

act i on, sai d di smi ssal t o be wi t hout pr ej udi ce ; and

4 .

	

Nei t her t he St at es nor Zeneca may f i l e any sui t agai nst one anot her ar i si ng

f r om same f act s, ci r cumst ances, t r ansact i on and occur r ences set f or t h i n t he

Compl ai nt or Answer unt i l 12 : 00 noon East er n St andar d Ti me of t he t ent h

busi ness day f ol l owi ng t he dat e of ent r y by t he Cour t of such an or der of

di smi ssal .

I f t he " Agr eement as t o Asser t i on by Zeneca of St at ut e of Li mi t at i ons, " and t he

ext ensi ons t her et o, expi r es pr i or t o 5 : 00 P. M. Paci f i c Ti me of t he el event h busi ness day

f ol l owi ng t he dat e of ent r y by t he Cour t of an or der of di smi ssal wi t hout pr ej udi ce, t hen sai d

1 7



Agr eement shal l be deemed t o be ext ended t hr ough t he t i me and dat e set f or t h i n par agr aph C( 4)

of t hi s Sect i on .

E.

	

Subsequent t o ent r y of t he Consent Decr ee by t he Cour t , any r equest t o t he Cour t

t hat t he Consent Decr ee be modi f i ed, ( ot her , t han as speci f i ed, i n sect i on I V of t he Consent

Decr ee) shal l be gover ned by appl i cabl e l egal pr i nci pl es r el at i ng t o changes i n consent decr ees .

I f , subsequent t o ent r y of t he Consent Decr ee by t he Cour t , t he Cour t det er mi nes t hat t he

Consent Decr ee shoul d be modi f i ed ( whet her pur suant t o sect i on I V of t he Consent Decr ee or

ot her wi se) , such det er mi nat i on shal l have no ef f ect on t he Set t l ement Agr eement , St i pul at i on and

Si de Let t er whi ch shal l , i n al l r espect s, r emai n i n f ul l f or ce and ef f ect .

F .

	

Except as ot her wi se pr ovi ded i n t hi s Set t l ement Agr eement , nei t her t he St at es nor

Zeneca shal l have t he r i ght t o wi t hdr aw f r omt hi s Set t l ement Agr eement once t he Set t l ement

Agr eement has been execut ed by t he Par t i es and pr esent ed t o t he cour t f or appr oval and ent r y .

I n addi t i on :

1 .

	

I n t he event f ewer t han al l f i f t y- one ( 51) St at es have execut ed t hi s

Set t l ement Agr eement , but Zeneca el ect s not t o exer ci se i t s r i ght t o opt out and

i nst ead execut es t he Set t l ement Agr eement , t he Set t l ement Agr eement shal l be

bi ndi ng as t o Zeneca and t hose st at es whi ch have execut ed i t ; and

2.

	

Nei t her t he St at es nor any of t hem shal l have t he r i ght t o wi t hdr aw f r om

t hi s Set t l ement Agr eement once t hey have execut ed and pr esent ed i t t o Zeneca

but bef or e ei t her ( a) Zeneca has execut ed i t , or ( b) Zeneca has decl i ned t o execut e

i t .
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G.

	

Thi s Set t l ement Agr eement and t he Si de Let t er shal l not be modi f i ed except i n

wr i t i ng, si gned by each of t he Par t i es her et o or by t hei r aut hor i zed r epr esent at i ve ; pr ovi ded,

however , t hat t he St at es and Zeneca may j oi nt l y modi f y t he t er ms of t hi s Set t l ement Agr eement

and t he Si de Let t er sol el y f or t he pur pose of f aci l i t at i ng t he det ai l s of set t l ement admi ni st r at i on .

H.

	

No par t of t he Set t l ement Amount const i t ut es, nor shal l i t be const r ued or t r eat ed

as const i t ut i ng, a payment i n l i eu of damages, t r ebl e damages, f i nes, penal t i es, f or f ei t ur es or

puni t i ve r ecover i es, nor have t he St at es sought t he i mposi t i on of any of t he f or egoi ng as par t of

t he Set t l ement Agr eement i n t hi s act i on .
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ELECTI ONFORM

At t achment A_ t o Set t l ement Agr eement

I n t he mat t er of St at e of Texas, et al , v . Zeneca I nc . , Zeneca exer ci ses i t s r i ght under

Sect i on I X A of t he Set t l ement Agr eement and el ect s t o opt - out of t he set t l ement i n t hi s mat t er ,

t he t er ms of whi ch ar e set f or t h i n t he St i pul at i on, pr oposed Consent Decr ee, Set t l ement

Agr eement , and Si de Let t er pr esent ed t o Zeneca' s at t or neys on June 6, 1997 .

Dat ed t hi s _, _, _ day of

	

, 1997 .

G: VSHAREDFI WTSI FARMCHEMI PLEAI I I NGI ELECTI ON. FRM

Rober t L. Ci ot t i , Esq.

Chr i s S. Cout r oul i s, Esq.

Car l t on, Fi el ds, War d, Emmanuel ,

Smi t h and Cut t er , P. A.

At t or neys f or Zeneca I nc .


