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SETILEMENT AGREEMENT BY AND AMONG PLAINTIFF STATES. STATE LAW 

PLAINTIFFS. AVENTI§, CARDERM CAPITAL LP.. AND ANDRX 

This Settlement Agreement is made andentered into this 24th day ofJanuaIy, 2003 by and among 

the undersigned states and commonwealths, by and through their respective Attorneys General, and the 

District of Columbia, by and through its Corporation Cow1sel (collectively, the "Plaintiff States"); the 

State Law Plaintiffs (as defined below), on behalf of themselves and in their respective capacities as 

representatives of the Settlement Class (as defined beloW) (collectively with the plaintiff States, 

"Plaintiffs"); and Aventis Pharmaceuticals Inc., Carderm Capital L.P., and Andrx Corporation, by and 

through their undersigned counseL 

WHEREAS, beginning on August 20, 1998, ceI1ain conswners and Third Party Payers (as 

defined below) filed severallawsui1s in state COlU'ts around the COWltly alleging that Defendants 

monopolized, attempted to monopolize, conspired to monopolize, and entered into agreements that 

unreasonably restIained bade in the Uni1ed States (including Puerto Rico) marlcet for ~ CD 

and its generic bioequivalents. Various plaintiffs alleged in these actions that Defendants' conduct 

violated the antitrust, Wlfair competition and/or conswner protection statutes and the conunon law of 

several states. On June ll, 1999, after the cases had been removed to federal courts, the Judicial 

Panel on Multidistrict Litigation consolidated these actions in the Uni1ed S1ateS District Court for the 

Eastern District ofMichigan; and 
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WHEREAS, the State Law plaintiffs on October 22, 1999 filed their First Amended 

Coordinated Class Action Complaints against Defendants in the United States District Court for the 

Eastern District ofMichigan alleging that Defendants monopolized, attempted to monopolize. conspired 

to monopolize, and entered into an agreement that unreasonably restrained trade in the market for 

Canlizem® CD and its generic bioequivalents in violation ofvarious state trade PGlCtices laws and 

common laws prohibiting Wljust eoricbment, seeking declamtoty judgments, restitution tOr unjust 

enrichment, damages, and odler equitable relief; and 

WHEREAS, on May 14,2001, the Litigating States (as defined below) filed a conplaint 

against Defendants in the United States District Court for the Eastern District ofMichigan on their own 

behalf, on behalfofcertain state agencies, and through their statutory, equitable or common law 

authority or as representative ofor parens patriae OIl behalfofnatural person citimls of those states, 

alleging monopolization. attempted monopoli2ati.on, and agreement in restraint oftradc in the marbt for 

~ CD and its-generic bioequivalents, in vio~tion of federal and stale antitrust, mfiLir . 

competition and/or consumer protection Jaws and seeking injwlctive relief, civil penalties, damages, 

disgorgement, restitution and other equitable relief, and 

WHEREAS, plaintiffs have conducted extensive economic and factual inwstigation relating to 

the claims, underlying events, and tmnsactions alleged in the Litigating States' Complaint and the State 

Law Plaintiffs' Coordinated Class Action Complaints (collectively, the "Complaints") and the State 

Actions (as defined below), in addition to conducting extensive legal research, and. as a result, the 
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Plaintiffs are thoroughly familiar with the liability and damages aspects ofthe claims they have asserted in 

the Complaints and the State Actions; and 

WHEREAS, following motion practice, class and merits discovery, class certification of 

exemplar classes ofcertain Michigan consumers and thUd party payers, and briefing and argument ofan 

appeal, extensive arm's-length negotiations have taken place between counsel for Pla.intiftS and counsel 

for Defendants in reaching the terms oftbis Settlemmt Agreement with the assistance ofa Court­

appointed mediator and economic expet15, and Plaintiffs' coWlSeI have concluded, after extensive 

discovety and investigation of the facts and after carefully considering the circumstances of this litigation, 

including the claims asserted in the Complaints and the State Actions and the possible legal and fuctual 

defenses thereto, that it would be in the best interests of the pJairttiffs and the members ofthe Settlement 

Class to enter into this Settlement AgreemeQt to avoid the uncertainties ofthis particuJarl.y complex 

litigation and to assure a benefit to those represented by the Plaintiffs and to the numbers ofthe 

Settlement Class, and further, that Plaintiffs· COlUISeI consXJer the settlement set forth herein to be fair, 

reasonable, and adequate and in the best interests ofthe Plaintiffs aDd the members of tile Settlement 

C1ass;and 

WHEREAS, Defendants, while continuing to cb1y the allegations, any viola1ion of law or
 

wrongdoing, and any liability with respect to any and all claims asserted in the Complaints and the State
 

Actions, have concluded that they will enter into this Settlement Agreement to avoid the furtber expense,
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inconvenience, and burden of this protracted litigation, and the distraction and diversion of their 

personnel and resouroes, and to avoid the risks inherent in uncertain, complex litigation; and 

WHEREAS, Defendants deny each and every one ofPlaintiffs' allegations oftmlawful and 

inequitable conduct and PlaintiffS' entitlement to damages. restitution or any o1her legal or equitable relief 

in COIUlecbon with plaintiffs' claims arising thereftum and have asse:rted a number ofdefenses to 

plaintiffs' claims which Defendants believe to be meritorious; and 

WHEREAS, the undersigned have each determined it to be in their respective best interests and 

in the best interests of those whom they represent to resolve this dispute and to enter into this Settlement 

Agreement 

NOW, TIIEREFORE, in consideration oftile mutual covenants and agreements contained 

herein, the Parties agree as follows: 

L DEFINITIONS 

All tenns defined in the preamble to this Settlement Agreement shall be so defined wlv:n used 

anywhere in this Settlement Agreement Additionally, as used anywhere in. this Settlement Agreement: 

A. "Aggregate Settlement Fund" means the sum ofEighty Million and 00'100 Dollars 

($80,000,000.00) that Defendants coUectively will pay into an Escrow Account pursuant to the tenns 

and conditions of the Escrow Agreement, in a proportion to which they have agreed and which shall be 

disclosed only to the Escrow Agent (in accordance with Sections IV.A.l., IV.A.2 and VII.A.2(d» ) 
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and to no one else in a confidential side letter from Defendants. plus any interest, dividends and ot:h=r 

distributions and payments eamed on that smn. 

B. "ADm" means Defendant Andrx Corporation and its past, present and future 

directors, officers, employees, shareholders, affiliates, divisions, predecessors, parents, subsidiaries, 

other organizationallllits ofany kind, general or limited partners, successol'S, and assigns; and the past, 

present and future agents, representatives, attorneys, heirs, executol'S, administrators, and other persons 

acting on behalfofany ofthem. 

C. "Aventls" means Defendants Aventis PbannaceuticaIs Inc. (fotmerlykoown as 

Hoechst Marion Rousse~ Inc.), Cardenn Capital L.P., and their respective past, present and future 

directors, officers, employees, shareholders, affiliates, divisions, predecessors, parents (including, 

without limitation, Aventis SA. and Hoechst AO), subsidiaries, othl% organizational units ofany kind, 

general or limited partners, successors, and assigns; and the past, present and future agents, 

representatives, $meys, heirs, executol'S, administratol'S, and other persons acting on behalfofany of 

them 

D. "Cardizem~ CD Products" nans ~ CD and/or im AB3-rated 

equivalents. 

E. "Cardizem Protective Order" means (1) the protective order entered in MDL No. 

1278 (the "Cardizem ConfidentiaUty Order"), and (2) paragraphs 12 and 13 of Case Management 
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Order number 5 (the "Supplemental Confidentiality Order"), true and correct copies ofwhich are 

attached hereto as Attachment K. 

F. "ConsllDler Distribution Plan" means the plan or method ofallocation of the 

Consumer Settlement Fund. which shall be submitted to the Cowt forapprova1, and whicb is annexed 

hereto as Attachment E. 

G. "Consumer Settlement Fund" means 1hat portion ofthe Net Settlement Fund that .. 

will be set aside to pay the administrative costs ofsuch fi.md and the claims ofnatural person membelS 

of the Settlement Class who paid United States (UlCluding Puerto Rico) pharmacies for CardIzeIn@ CD 

Produces and who file timely and valid proofs ofclaim. 

O(a). ''Consumer Notice Administrator' means the entity or entities appointed by the 

Court to administer the Notice Plan and to publish the Notices ofSettlement and the Summary Notices 

ofSettlement with respect to the conswncr members ofthe Settlement Class. 

R "Court" means the United States District Cowt for the Eastern District ofMichigan. 

I. "Defendant" means either Andrx or Aventis. "Defendant." means both Andrx and 

Avenlis. 

1. "Designated Governmental Agencies" means the Medicaid agencies in any state 

am the other governmental agencies listed on Attachment A annexed hereto. 

K. "Effective Date" means the dare on which all oftile following conditions shall have. 

been satisfied, at which time this Settlement Agreement will be deemed to have become "Effective": 
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1.	 Receipt by the Escrow Agent ofthe Aggregate Settlement Fund from 

Defendants pursuant to Section IDA of this Settlement Agreement; 

2.	 Certification by the Court. for settlement purposes only, of the Settlement Class 

without any Material. Change; 

3.	 Entry by the Court of the Preliminary Approval Order without any Material 

Change; 

4.	 Expiration of the Opt-Out Deadlines; 

5.	 No termination of this Settlement Agreement by Defendan1s in any manner 

pennitted and within the time contemplatOO by this Settlement Agreement 

and/or Rider A hereto; 

6.	 Final approval by the Court ofthis Settlement Agreement without any Material 

Change; 

7.	 Entry by the Court of the Final Judgment and Order wilhout any Material . 

Change; 

8.	 Either. 

(a)	 30 days having elapsed following the entry by the Court ofthe Final 

Judgment and Orda', ifno notice ofappeal with respect to the Final 

Judgment and 0rdeL' has been timely filed with the Court; or 
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(b)	 ifone or more notices ofappeal are timely filed with the Court, 

dismissal ofall such appeals or affirmance of the Final Judgment: and 

Order and this Settlement Agreement in all respects subject to no 

further right of review; and 

9.	 Dismissal of the State Actions with prejudice wi1hout further subsequent 

proceedings pursuant to Section V.F wi1h such dismissal to occur wi1hin one 

hundred eighty (1 SO)calendar days after the last to occur ofthe above-ewtm1Ilai 

events. 

L. "Escrow Agent" means the person or entity mutually agreed to and designated by the 

Parties in the Escrow Agreement 

M. "Escrow Agreement" means the escrow agreement, pursuant to which the Aggregate 

Settlement Fund shall be administered, without any Material Change to Auaehment Bannexed hereto. 

N. "Final Judgment and Order" means the Courts final, appealable order, without any 

Material Change to Attachment G annexed hereto. 

O. "Government Compensation Plan" means the plan or method ofallocation ofthe 

State Settlement Fund, which shall be submitted to the Court for approval, and which is adopted and 

approved by the Cowt without any Material Change to Attachment 0 annexed hereto. 
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P. "Legal Public Holiday" means any day on which the offices of the' Escrow Agent are 

closed for the transaction ofpublic business or designated as a "legal holiday" pW'Suant to Fed. R. Civ. 

P. 6(a), as amended, or any successor to that rule. 

Q. "Litigating States" means the States and Commonwealths ofAlaska, Arizona, 

Arlcansas, California, Connecticut, the District ofColumbia, Hawaii, Idaho, Indiana, Iowa, Kansas, 

Maine, Michigan, Minnesota, Nevada, New Mexico, New York, North Carolina, North Dakota, 

Okla.OOma, Puerto Rico, Rhode Island, South Carolina, Utah,VermoDt, Washington, West Virginia, 

Wisconsin and Wyoming. 

R "Material Change" means (a) modification in any manner whatsoever 10 anything 

contained in any of the followingsectioos of1his Settlement Agreement: Sections IA through l.W, 

inclusive; Sections n.A through n.E, inclusive; Sections ill.A, m.B, m.e, and Ill.D.3; Sections IV.A 

and IV.B; Sections V.B, V.C, V.D, and V.F; Sections VI.A,VI.D and,VI:E; Sections VII.A. and 

vn.B; Sections VillA and Vill.B; SeCtion IX; Sections XA through X.D, inclusive; and Sections 

XI.B, XI.C, XI.H, XIJ and XLI(, Rider A and Attaclunents B, C, D, G, H, I, and K; or (b) any 

modification ofanything else in1his Settlement Agrecma1t that affects 1bc tclms am scope of the 

releases, covenants not to sue and Released Claims set forth in Sections LCC, I.FF LMM. I.NN, Il.A 

and n.B or the State Law Releasees' ability 10 assert the releases; or (c) any modification ofanything 

else in this Settlement Agreement that affects eidler the amount ofmoney paid by the State Law 

Releasees PW'SWUlt to this Settlement Agreement or any Settlement Reduction set forth in Section IV.A 
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and Rider A or the amount ofany Tennination Refund in Section X; or (d) any material modification of 

anything else in this Settlement Agreement 

S. "MDL No. 1Z78" means the litigation captioned In Re: Cardizem CD Antitrost 

Litigation, Master File No. 99-MD-1278, plus any and all related cases and actions consolidated or 

coordinated with that litigation for discoveIy or other purposes 

T. "MMME Plaintiffs" means Blue Cross Blue Shield ofMichigan, Blue Cross Blue 

Shield of Minnesota, Blue Cross am Blue Shield ofMassachuseus, Inc., am Excelb.w Health Plan. Inc., 

the entities that filed suit agailst Defendants in the United States District Court for the Eastern. District of 

Michigan on July 26, 2001. 

ll. "MMME Set-Off" means the em mm slwe ofthe Third Party Payer Settlement 

FWld to which any MMME Plaintiffthat timely and validly opts out ofth= Settlement Class would have 

been entitled to receive ifit had filed timely and valid proofs ofclaim. 

V. "Net Settlement Fund" means the Aggregate Settlement Fund less: (1) attorneys' 

fees, out-of.pocket expenses, and other amounts awarded by the Court to Stale Law plaintiffs and/or 

their counsel; (2) Court-approved costs ofnotice; (3) settlement administration fees and costs with 

respect to the Aggregate Settlemcm Fund that are due and payable to the Escrow Agent pUrsuant to the 

Escrow Agreement; alii (4) the State Settlement FWJd. Administrative costs for each ofthe Settlement 

Fwds will be allocated to the respective Settlement Fum and will not be deducted from the Aggregate 

Settlement FWld. 
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W. "Notices of Exclusion" means the documents annexed hereto as Attachment 1. 

X "NotIces of Settlement" means the documents annexed hereto as Attaclunent H 

Y. "Notice Plan" means the Court-approved process by which the plaintiffs will publish 

the Notices of Settlement and SUDlllJ8IY Notices of Settlement 

Z. "Opt-Out DeadUnes" means both the Consumer Opt-Out Deadline and the Third 

Party Payer Opt-Out Deadline as defined below. 

Z(a). "Consumer Opt-Out Deadline" means the date set by the O?urt as the deadline for 

consumer members of tile Settlement Class to file Notices ofExclusion from the Settlement Class. 

Z(b). "Third party Payer Opt-Out Deadline" means the date set by the Court as the 

deadljne for Third Party Payer members of the SettlementClass to file Notices ofExclusion ftom the 

Settlement Class. 

AA "Parties" means the State Law PlaintiffS. the plaintiffS1atcs and the Defendants; and 

"Party" means any of1bem individually. 

BB. "Preliminary Approval Order" means the Courts order preJiminarily .approving this 

Settlement Agreement and preliminarily certifying the Settlement Class, adopted and entered without 

any Material Change to At1aclunent C 8IUlexed hereto. 

CC. "Released Claims" meaN all claims, debts, obligations, damages, liabilities, actions, . 

proceedings, assertions, and causes ofaction ("aalms"), including but not limited to Claims arising 

under federal or state anti1IUst, tmfair methods of competition, or consumer protection laws, under state 

11
 



•
 
or federal deceptive pmctices acts, or under common law, whether known or ~. 

accroed in whole or in part ofany kind whatsoever, fiom Ibe beginning oftime throogh:.e~er 

Settlement Agreement is preliminarily approved bylbe Court. which any Stale Law Releasor baa, . 

or may in the fi.Uwe have against any Slate Law Releasee that were or could have been asserted by any 

State Law Releasor arising out ofor concerning the allegations, or the facts and cirt:wnslanres giving 

rise to the allegations (including witlnlt limitation that Certain Stipulation and Agreement, dated 

September 24, 1997, between Hoechst Marion Rousse~ Inc., Carderm Capital L.P. and AndIx 

.PbannaceUticals, Inc.), in the Complaints or in any other complaint filed many action consolidated or· 

coordinated with MOL No. 1278 or in any Slate Action, including witlnlt limitadon all Claims asserted . 

by any pJa.intiff in MOL No. 1278. 

DO. "Settlement Administrator of the Consumer Settlement Fund" means that person 

orentity appointed by the Court to review, process, and approve the timely filed proofs ofclaim of 

consumers and to direct the Escrow Agent to pay those claims which are apprOVedpro rata to 

consWners entided to participate in the Consumer Settlement Fund 

BE. "Settlement Administrator ofthe 1b1rd Party Payer Settlement Fund" means that 

person or entity appointed by the Court to (i) review, process, and approve the timely filed proofS of 

claim ofThird Party Payers and to direct the Escrow Agent to pay those claims which are approved 

pro rata to Third Party Payers entitled to participate in the Third Party Payer Settlement Fund and (ii) 
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administer the Notice Plan with respe<..1 to Third Party Payer members of the Settlement C 

and to 
publish the Notice ofSettlement and the Swnmazy Notice ofSettlement for Third Party Payers 

FF. "Settlement Class" means, for pwposes of this Settlement Agreement only, all 

consumers and Third Party Payers (including any assignees ofsuch consumers or ThUd Party Payers) 

who purchased and/or paid all or part of the purchase price of ~ CD Products dispensed 

pursuant to prescriptions in the United States (including Puerto Rico) during the period JanuaIY I, 1998 

through the dare ofthe PreliminaIy Approval Order and all Designated Govemmemal Agencies. 

Excluded from the Settlement Class are Defendants and any of their officers and directors. Included in 

the Settlement Class are any and all members ofany class or classes asserted in any of the State 

Actions. 

00. "Settlement Fund" means each of the Aggregate Settlement FWld, the CoI1SUlDC'C 

Settlement Fund. the State Settlement Fund, and the Third Party Payer Settlement Fund; and 

"Settlement Funds" means all ofthese fin:Is collectively. 

HH. "Settlement Reduction Factor" means fifty percent (SOOAJ). 

n. "Settlement Reduction Limit" means Three Million Two HW1dred Thousand and 

nolloo Dollars ($3,200.000.00). 

JJ. "State Adions" means the actions cuaendy pending in state COUl1B under the following 

captions: Pearl Bence Lowy v. Hoechst Aktiengesel/schajt et al., Case No. 98-27437-CA (11th 

Judicial CiIcuit Miami-Dade CoWlty, Florida); Aetna U.S. Healthcare ofFlorida. Inc. v. Hoechst 
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Marion Roussel et al., Case No. 00-2461-CA (11til Judicial Circuit Miami-Dade County, Florida); 

Aetna U.S. Healthcare, Inc. v. Hoechst Aktiengesellschajt et al., Case No. 99-000200 (District 

CourtJohnson County, Kansas); and Phillip Neal v. Hoochst Aktiengesellschaft et al., Case No. 

99-C-2350 (District Court Johnson County, Kansas). 

KK. "State Law Plaintiffs" means 1he pJainriffis in the following actions, all ofwhich were 

coordinated under Case No. 99-MD-1278 (Edmunds, 1.): Billy Joe Lightner, et al. v. Hoechst A.G., 

et al., E.D. Micb. No. 99-CV-75070 {M.D. Ala. No. 2:99-T-754): Betnor, Inc. et al. v. Hoechst 

A.G., et al., E.D. Mich. No. 99-CV-73422 (N.D. Cal. No. 3:98-CV-3609); Aetna U.S. Healthcare. 

Inc., et al. v. Hoechst A.G., et al., E.D. Micb. No. 99-CY-73412 (N.D. Cal. No. 3:98-CV-4729); 

Galloway, Inc., et al. v. Hoechst A. G., et al., E.D. Mich. No. 99-CV-73871 (S.D. Cal. No. 99­

CY-0645-1W); Aetna U.S. Healthcare, Inc. v. Hoochst A.G., et al., E.D. Mich. No. 99-CY-74262 

(D.D.C. No. 1:99-CV-193); Jan Gabriel v. Hoechst A.G., et al., E.D. Mich. No. 99-CY-73667 

(N.D. Ill. No. 1:98-CV-7147); Charles Zuccarlni, et al. v. Hoochst A.G., et al., E.D. Mich. No.. 

98-CY-74043; Aetna U.S. Healthcare, Inc. v. Hoechst A.G., et al., E.D. Mich. No. 99-CY-73239, 

(D. Minn. No. O:99-CV-124); Sunshine Pharmacy o/New York; Inc. v. Hoechst A.G., et al., E.D. 

Mieb. No. 99-CV-7384S (E.D.N.Y. No. 99-CY-I641); Joseph D'Esposito, et al. v. Hoechst A.G., 

et al., E.D. Mieb. No. 99-CV-73713 (S.D.N.Y. No. 99-CY-2088); Shirlean Glover, et al. v. 

Hoechst A.G., et al., E.D. Mieh. No. 99-CY-74377 (W.D.N.C. No. 3:99-CY-OOI69); Eugenia 

Wynne Sams v. Hoechst A.G., et al., E.D. Mieh. No. 99-CY-73190 (E.D. Tenn. No. 2:98-CV­
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348); Larry S. Sizemore v. Hoechst A.G., et al., ED. Mich. No~ 99-CV-73345 (M.D. Tenn. No. 

3:99-CV-42); Albert Eirich v. Hoechst A.G., et aJ., ED. Mich. No. 99-CV·73981 (B.D. Wis. 

No. 2:98-CV-1027); United Wisconsin Services, Inc., et al. v. Hoec/lSt A.G., et al., E.D. Mich. No. 

99-CV-73666 (E.D. Wis. No. 99-CV-389); Marshall J. Ross v. Hoechst Marion Roussel. Inc., et 

al, E.D. Mich. No. OI-CV-70490 (D. Mass. No. 00-12312-JLT); and the plaintif& in the State 

Actions. 

LL. "State Law Plaintiffs' Lead Counsel" means Lowey, Dannenberg, Bemporad & 

Sdinger, P.C. and Bennan DeValerio Pease Tabacco, Burt & Pucillo. 

MM. "State Law Releasees" means the Defendants and their respective past, present and 

fuwre directors, officers, employees, shareholders, affiliates, divisions, agents,representatives, 

attorneys, heirs, executors, administmtors, predecessors, parents, sumidiaries, generalor limited 

partners, successors, and assigns. 

NN.	 "State Law Releasors"means: 

I.	 The PlaintiffStates, on behalfoflhemllelvcs am, including wi1hout Iimita1ioo: 

a.	 departments, bureaus, and agencies ofPlaintiffSta1cs as actual or 

alleged purchasers or reimbUl'Sel'S; 

b.	 the PlaintiffSlates' quasi-sovereign interests in fuir competition and the 

health oftheU citizenry, and/or in the PlaintiffSC*3' sovcreign 

capacities; 
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c.	 Designated Governmental Agencies; and 

d.	 PIaintiffStates either in their parens patriae or functionally equivalent 

capacity, on behalfofnatural person members of the Settlement Class 

who reside in their respective states, or as class representatives or in a . 

fimctionally equivalemcapacity, on behalfofnatural person members of 

the Settlement Class who reside in their respective states, or as both; 

and 

2.	 The State Law Plain.t:iffs, on behalfof themselves and members oftre 

Settlement Class, and their respective past, present and future directors, 

officers, employees, shareholders, attorneys, heirs, executors, admjnistrators, 

geneml or limited partners, affiliates, divisions, agents, representatives, 

predecessors, parents, subsidiaries, agencies; departments, institutions, 

successors and assigns. 

00.	 "State Liaison Counsel" means the Attorney General of the State of Michigan. 

PP. "State Settlement Fund" means that portion ofthe Aggregate Settlement Fund that 

will be set aside to pay the claims ofthe Designated Govemmen1al Agencies, and od1el' remedies as . 

allowed by slate law (which may include civil penahies, restitution aId disgorgement claims for 

purchases and/or reimbursements of Cardizem@ CD Products). The State Settlement Fwx1 will also . 

be used to pay the fees and costs ofthe Litigating States, subject to Court approval. The amount set 
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aside for the State Settlement Food shall be Seven Million and noll00 Dollars ($7,000,000) plus 

interest earned on that amOlUlt 

QQ. "Summary Notices of Settlement" means the docwnents annexed hereto as 

AUaclnnent I. 

RR. "Third Party Payer" or "TPP" means any entity that is (i) a party to a contract, issuer 

ofa policy or sponsor ofa plan, and is also (ii) at risk, pW'SWUlt to such contract, policy or plan, to 

provide prescription drug benefits, or to payor reimbmse all or part of the cost of CardJzem<ll CD 

Products dispensed to natural persons covered by' such contract, policy or plan. 

SS. "Tbird Party Payer Distribution Plan" means the plan or method ofallocation of the 

Third Party Payer Settlement FWld which shaI1 be submitted to the Court for approval in the fonn .. 

annexed hereto as Auaehment F. 

n. "Third Party Payer Fund ReducUon Amount" means the amount calculated by 

(l) subtracting the Third Party Payer Threshold AImunt (as defined in Rider A to this Settlement 

Agreement) from the Total Third Party Payer Opt-Out Purchases, (2) dividing that remainder by the 

Total Third Party Payer Purchases (as defined in Rider A to this Settlement Agreement). (3) multiplying 

that quotient by the Aggregate Settlement Fund. and then (4) multiplying that product by the Settlement 

Reduction Factor. 

DU. "lbird Party Payer Settlement Fund" means that portion oftile Net Settlement
 

Fund that will be set aside to pay the administrative costs ofsuch fimd and the claims ofThird Party
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Payer members of the Settk:men1 Class which file timely and valid proofs ofclaim. As described in 

Section IV of this Settlement Agreement, the Third Party Payer Settlement Fund shall be reduced by (1) 

any Third Party Payer Fund Reduction Amount, and (2) any MMME Set-Off . 

VV. "Total Third Party Payer Opt-Qut Purchases" means the total payments for 

prescriptions ofCar~CD filled at re1ail pharmacies in the United States (including Puerto Rico) 

during the period beginning July 1, 1998 and continuing through June 30, 1999, inclusive, by TPPs (not 

including the MMME Plaintiffs) that execute and file timely and valid Notices ofExclusion on or before 

the Third Party Payer Opt-Out Deadline. A Third Party Payer's contribution to the Total Third Party 

Payer Opt-Out Purchases shall be referred to herein as such entity's "Opt-Qut Purchases." 

D. RELEASES AND COVENANTS 

A Releases. Upon the Effective Date of this Settlement Agreement:, the State Law 

Releasors, on behalfof ~ves and their respective entities and individuals, lincOOditionally, fully·and 

finally release lD)d discharge forever the State Law Releasees fran the Released Claims and my liability 

arising therefrom. The only exception to the foregoing is that ifany naturalperson State Law Plaintifffiles a 

timely and valid Notice of~clusion in his or herpersonal capacity, such State Law Plaintiffshall be deemed 

to not have released any Claims brought solely in his or her individual capacity withoot affecting in any 

mannerthe Released Claimsbroughton behalfofany purported class by such StateLaw Plaintiff, which will 
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nonetheless be released as described above. All Released Claims are released aM discharged to the fullest 

extent ofthe law. 

B. Covenant Not to Sue. Each ofthe State Law Releaso.rs hereby covenants and agrees that 

it shall not hereafter seek to establish liability or assert Claims, on behalfof itselfor any other person or 

entity, against any oflre State Law Releasees, in whole or in part, for any ofthe Released Claims. 

C. Additional Release. The State Law Releasors, on behalf of themselves and their 

respective entities aM individuals, shaI1 also be deemed to have expressly waived, released and forever 

discharged any and all provisions, rights and benefits that may be available under: 

1.	 Section 1542 ofthe California Civil Code ("Section 1542"), which provides: 

A general release does not extend to claims which the aeditor 
does not know or suspect to exist in his favor at the time of 
executing the release, which ifknown by him must have 
materially affected his settlement with the debtor; 

and 

2.	 any law of any state or territol)' ofthe United Stares, or principle ofcommon 

law, wbkh is similar, comparable or equivalent to Section 1542 (each a 

"Comparable Law"). 

Members of the Settlement C1ass shall be advised ofthe statutory language ofSection 1542 and the 

possible availability ofComparable Laws in the Notices ofSettlement and, with this tmderstanding, 

nevertheless shall elect to and shall assume all risks for Claims heretofore and hereafter arising, whether 

known or Wlknown, suspected or WlSUSpCCted, contingent or non-contingent; shall release and forever 
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discharge such Claims as part of the Released Claims; and shall specifically waive any rights they may 

have Wlder Section 1542 and any Comparable Law. Members of the Settlement Class shall also be 

fully advised that ifthe facts with respect to which the Released Claims are given and the dismissal with 

prejudice contained in the Final Judgment and Order are fotmd hereafter to be other than. or different· 

from, the filets now believed. by them to be true, they shall expressly accept and·assume the risk of such 

possible differences and tacts, shall expressly waive and fully, finally and forever setde, release and 

discharge any such Claims as Rele8sed Claims under this Settlement Agreement, and shal1 asree that the .. 

releases set forth in this Settlement Agn=nent shall be and remain effective notwitmlanding such 

differences in facts. 

D. Effect of Releases. This Settlement Agreement may be pleaded as a full and 

complete defense to any Action that may be instituted, prosecuted, or attempted with respect to any of 

the Released Claims. The State Law Releasors and Defendants further agree that this Settlement 

Agreement may be pleaded as nCcessary for the purpose ofenforcing this Settlement Agreement. 

E. FI'C Reports. Defendants shall provide to the State Liaism Counsel copies ofall 

documents and reports required to be provided to the FTC pursuant to Sections V sod VI of that 

certain consent order entered in In the Matter ofHoechst Marion Roussel, Inc. et al., FTC Docket 

No. 9293 (May 8, 200I), within five (5) business days after such documents and reports are provided 

to the FTC. The docwnents and reports will be subject to the Cardizem Protective Order and shall be 
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deemed to have been designated by the Defendants as "Highly Confidential Infonnation" within the 

meaning of the Cardizem Protective Order. 

IlL SETTLEMENT PAYMENTS 

A Aggregate Settlement Fund; Payment Date. Subject to the terms and conditions of 

thiS Settlement Agreement and pwsuant to the terms ofthe Escrow Agreement already executed by the 

Parties, Defendants will deposit with the Escrow Agent the aggregate sum ofEighty Million and 001100 

Dollars ($80,000,000.00) plus interest deemed to have begun to accrue on January 2, 2003, at the rate 

first available to the Escrow Account in full and final settlement and in satisfuction ot: and in 

consideration of the covenants contained herein and the release ofthe Released Claims. 

B. Payment into Escrow A£count. The Aggregate Settlement Fund will be paid, as set . 

forth below, to the Escrow Agent, to be maintained in an account ofa federally-insured financial 

institution (the "Esaow Aa:ount"). 

C. Full Satisfaction. The Aggregate Settlement Fund is the total amount that Defendants 

will pay under this Settlement Agreement, or in connection with the Complaints and the State Actions, .. 

or in comection with any Released Claim, including, without limitation, attorneys' fees and costs ofthe 

State Law Plaintiffs and the PIaintiffStates, any Court-approved incentive awards to named PIaintifiS, 

and payment ofany and all administtative and notice expenses associared with this litigation or 

settlement 
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D.	 Attorneys' Fees and Expenses. 

1.	 State Law Plaintiffs' Lead CoWlSd. State Law Plaintiffs' Lead CoWlSel, on 

behalfofall counsel for State Law Plaintiffs, agree to seek an award of 

attorneys' fees rot exceeding 17% of the Aggregate Settlement Fund plus 

reimbursement oftheir it:a:ni2lcd wt-of-pocket expenses not to exceed Two 

Million and noIlOO Dollars ($2,000,000.00). 

2.	 State Attorneys General State Liaison Counsel, on beba1fofall counsel for tre. 

Plaintiff States, agrees to seek an award ofattorneys' fees and expenses not 

exceeding Two Million Five Hundred Thousand and nc:YlOO Dollars 

($2,500,000.00), to be paid exclusively out ofthe State Settlement Fund. 

3.	 Full Satisfaction ofClaims for Attorneys' F£C8. PlaintiftS, membels of1he 

Settlement Class and the plaintiffStates, and their respective rounsel,shall not 

seek or demand paymentoffees and/or costs beyond those provided for 

herein, nor shall they seek payment ofsuch fees and/or costs from "any source 

other than the Settlement Funds. All payme:n18 ofattorneys' fees, 00818 and 

expenses contemplated by this Settlement Agreementshall be subject to judicial. 

approval upon application to the Court and, upon such approval, shall constitute 

full and final satisfactioo. ofany and all claims that any plaintiff may have or 

assert for reimbursement offees, costs and expenses. 
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E. Incentive Payments. State Law Plaintiffs' Lead Counsel, on bdlalfof State Law 

Plaintiffs, agree to seek an award of incentive paymentB for the role ofState Law Plaintiffs in pursuing 

these actions on behalfof all Settlement Class members, that in aggregate are not in excess ofTwo . 

HllJKlred and Fifty Thousand and no/I00 Dollars ($250,000.00). 

F. Allocation of Net Settlement Fund. Plaintiffs have agreed to divide the Net 

Settlement Fund as follows: 

1.	 Consumer Settlement Fund. Ofthe Net Settlement Fund, 45% shall be 

allocated to the Consumer Settlement Fund to pay valid and timely claims of 

natural person members of the Settlement Class who paid for Cardizern@ CD 

Products. 

2.	 Third party Payer Settlement Fund. Of the Net Settlement Ftiild, 550/0 shall be 

allocated to the Third Party Payer Settlement FlUId to pay valid and timely 

claims ofThird Party Payer members of the Settlement Class that paid or 

reimbursed all or part ofthe cost of Cardi7.eIdl CD Products and to pay any 

Settlement Reduction as desaibed in Section IV of this Sett1ement Agreement 

G. DiSPOSition ofSurplus Funds In the Consumer Settlement Fund. If, after 

distribution of the setdemmt proceeds tD pay valid and timely claims, monies remain in the Conswner 

Settlement Fund, net ofCourt-approved costs ofadministration and costs of suit, including reasonable 

attaneys' fees, the reinaining aJ:l1OUtt shall be distributed in a manner and on terms and conditions 
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det.eImined by the Court in the exercise of its reasonable discretion. Such distribution may include, 

inter alia, a cy pres distribution to be acIministaed by Plaintiff S1ateS to benefit the health care reeds of 

users ofCardizem@ CD Products. Defendants shall be given written notice of, and a reasonable 

opportunity to be heard with respect to, any application requesting the Cowt's exercise ofdiscretion 

pursuant to this section. 

IV. SETILEMENT REDUcnON 

A. Settlement Reduction. The Third Party Payer Settlement FWld shall be subject to the 

following potential reductions (each a "Settlement Reduction"): 

1.	 MMME Set-Oft: Ifany or all ofthe MMME plaintiffs timely files valid Notices 

ofExclusion on or before the Third party Payer Opt-Out Deadline, then, 

subject to the terms of this Settlement Agreement, the Escrow Agent shall pay 

to the Defendants the lm)unt ofthe MMME Set-Off. Subject to Section IV.B 

ofthis Settlemeatt Agreement, the MMME Set-OffslBll be determined by the 

Settlement Administrator of1he Third party Payer Settlement FWld at the time 

ofdistribution of the Third Party Payer Settlement Fund, in accordance with the 

Third Party Payer Distribution Plan approved by the Court. State Law PhintiflS 

and Defendants shall coopemte in taking discoveI)' from the MMME Plaintiffs 

to ascenain the value ofany Opt-Out Purchases atlributable to them and the 

amount ofthe MMME Set-Off. The Escrow Agent shall pay to the Defendants 
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the amount ofthe MMME Set-Off. in the sam: proportion with which they 

contributed to the Aggregate Settlement Fund as described in Section I.A of 

this Settlement Agreement, at the time offinal distribution of the Third Party 

Payer Settlement Fund. 

2.	 Third Party Payer Fund Reduction Amount. In the event that Total Third Party 

Payer Opt-Out Pun:hases exceed the Third Party Payer Threshold AmoWlt (as 

that teRn is defined in Rider A to this Settlement A~), then the Thini 

Party Payer Settlement Fund shall be reduced by the Third Party Payer Fund 

Reduction AmoW1t, up to the Settlement Reduction Limit Subject to Section 

IV.B of this Settlement Agreement and Rider A hereto; the Third Party Payer 

Fund Reduction Amount shall be paid to the Defendants in the same proportion 

with which they contributed to the Aggregate Settlement FWld as described in 

Section I.A. of this Settlement Agreement, at the time and in the manner 

provided in Section Vll.B.2 of this Settlement Agreement 

B.	 Detennination ofSettlement Reductions. 

1.	 State Law plaintifD· Lead Counsel and oounseI for the Defendants shall attempt 

in good faith to reach agreement as to the Opt-Out Purchases ofany Third 

Party Payer (including any MMME Plaintift) and/or the amount ofany ThiId 

Party Payer Ftmd Reduction Amount; and 
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2.	 IfStatc Law Plaintiffs' Lead CoWlSCI and counsel for the Defendants fail to 

reach agreement concerning any matter described in Section IV.B.I within 

fifteen (15) calendar days after the Third Party Payer Opt-Out Deadline, 

coWlSeI for the DefendaJis and State Law Plaintiffs' Lead Cotmsel shall jointly 

cause to be issued against, served on, and enforced against any Third Party . 

Payer or MMME Plaintiffa subpoena pursuant to Fedcral Rule ofCivil 

Procedure 45 requesting documents and/or testin:ony with respect to its Opt­

Out Purchases and authority to opt-out, proVided, however, that nothing herein 

shall prevent any ofthe Defendants or Stale Law PlaintiftS from issuing 

subpoenae or pursuing discovety from any Third Party Payer or MMME 

PJaintiffby any other means prior thereto; and 

3.	 The Settlement Administrator ofthe Third Party Payer Settlm1lQlt Fund shall 

calculate the amount ofany MMME Set-Offbased on the amoWlt and value of 

the Opt-Out Purchases attributable to the MMME Plaintiffs determined in the 

manner contemplated by this Section IV, and shall promptly thereafter provide 

to the Defendants aId the Stale Law Plaintiffs, in accordance with Section 

XI.F, written notice (the "Set-Off Notice") of1he amount of the MMME Set"': 

Offso calwlated and the method and manner by which it was calculated. The 

State Law Plaintiffs and the Defendants, acting through their respective counsel, 
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sball provide to the Escrow Agent joint written notice specifying the amount of 

such MMME Set-Off and directing payment to the Defendants in the same 

proportion with which the Defendants contributed to the Aggregate Settlement 

FWJd as described in Section LA of this Settlement Agreement, at the time for 

the final distributiOn of the Third Party Payer SettlemeDt FW1d. 

4.	 In the event ofuncertainty of the amount ofany Third Party Payers Opt-Out 

Purchases, the Parties shall be bound by the amount ofsuch purchases as 

reflected in the relevant business records ofAventis which, ifdifferent from 

those that have already been produced in MOL No. 1278, Aventis will provide 

to the Parties subject to the Cardizem Protective Order. In the event that the 

business records ofAventis are incomplete or do not contain sufficient data . 

necessmy to conclusively establish the amount ofany Third Party Payer's Opt­

Out Purchases, the Parties agree to be bound by the business recolds ofsuch 

Opt-Out Entities, as such records are ob1ained voluntarily or througbjudicial 

process. 

v. NOTICE AND SETILEMENT HEARING 

, A Motion for Preliminary ApprovaL On orbefore January 24, 2003, State Liaison 

Counsel and State Law Plaintiffs' Lead Counsel shall file with the Coort a motion for preliminary 
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approval of the Settlement Agreement and entry of the Preliminaly Approval Order. This motion shall 

iI¥:lude this Settlement Agreement and all attachments hereto. Defendants shall have a reasonable 

opportuni~ to review and comment on the motion papers in advance ofthe filing. 

B. Motion To File Rider A Under SeaL The Defendants and State Law plaintiffs shall 

jointly file, contempomneous with !he filing of the motion for preJiminaly approval. a motion to file Rid« 

A to this Settlement Agreement under seal, pending the expiration ofthe Third party Payer Opt-Out 

Deadline plus thirty (30) days. The Parties agree that they shall maintain the amfidentiali~ ofRid« A to 

this Settlement Agreement and the information set forth dKmn at all times that Rider A is under seal. 

The PlaintiffStates agree that they will take no position on the motion to file Rider A under seal. 

C. Stay of State Actions. Within ten (10) business days after execution of this Settlement 

Agreement by the designated representatives ofeach ofthe Parties, counsel for the Defendants and 

State Law Plaintiffs shall jointly send motions to the judges presiding over the State Actions adviiing 

them ofthis Settlement Agreement and requesting that the State Actions be stayed pending approval of 

. this Settlement Agreement and the settlement embodied hetein. 

D. Implementation of Notice Plan. Within thirty (30) calendar days a&r entry by the 

Court of the Preliminaly Approval Order without any Material Change, State Liaison Counsel and State 

Law Plaintiffs' Lead Counsel shall effectuate the Notice Plan. The Parties will propose staggered 

noti% periods whereby notice to Third Party Payer members ofthe Settlement Class will be made in 

advance of notice to conswner members of the Settlement Class. The Third Party Payer Opt-Out 
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Deadline will also be at least ninety (90) days prior to sending notice to consumer members of the 

Settlement Class. The Parties contemplate that the time between the beginning ofthe notice period for 

the Third Party Payer members of the Settlement Class and Consumer Opt-Out Deadline will not 

exceed two hW1dred ~seven (237) calendar days, or such other reasonable time period as may be 

set by the CoW1. The Parties will use their reasonable best efforts to have the detenninations specified 

in Ridei' A and Section 1V.A.2 completed prior to notice being given to COIlSlmlel' IIlCIIlben ofthe 

Settlement Class. 

E. Floal Hearing. At or before the time set by the Court in the Preliminary Approval 

Order for the settlement hearing to considec the final approval of this Settlement Agreement and the 

settlement embodied herein, Plaintiffs shall submit papers in support of the Court's final approval ofthis 

Settlement Agreement and the settlement embodied herein as fair, reasonable and adequate, and shall 

seek entry by the Cowt ofthe Finalludgment and Order. Each Party shall haw a reasonable 

opportunity to review and comment on the other Party's papers in advance of the filing. 

F. Dismissal of State Actions. Within ten (10) business days following the entry by the 

Cowt of the Finalludgment and 0n:1er without any Material Cha¥=.. the Defendants and State Law 

Plaintiffs shall jointly move the respective slate courts in which the State Actions are pending to dismiss 

the State Actions with prejudice on the grounds that such State Actions have been rendered moot, the 

Claims lhereil. have been settled, released and barred pursuant to the doctrine of res judicata, and/or 

any other applicable basis. 
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VI. SETILEMENT ADMINISTRATION 

A. Investment Authority of Escrow Agent. The fucrow Agent shall invest the 

Settlement Funds solely in obligations of, or obligations guaranteed by, the United States ofAmerica or 

any of its departments or agerx:ies (which may be held eithCl' directly by the Escrow Agent or through 

one or more intennediate investment vehicles), and shall reinvest the proceeds ofthese instruments as 

they matwe in similar instruments at their then cwrent marlcet rates. Inunediately upon receipt ofthe 

payment set fOl1h in Section IDA, the Escrow Agent shall segregate and invest separately the State 

Settlement Fund from the other Settlement Funds. 

B. Appointment ofSettlement Administrator of the Consumer Settlement Fund, 

Consumer Notice Administrator, Settlement Administrator urtbe Third Party Paver 

Settlement Fund. and Distribution orSettlement Funds. The SetdernemAdministtatorofthe 

Conswner Settlement FWld and the ConsumerNotice Administrator shaU be selecWd by the State 

Liaison Counsel and the Settlement Administrator ofthe Third Party Payer SettIem:nt FWKl shall be 

selected by the State Law Plainti.ffs' Lead Counsel, both to be appointed by the Court pursuant to the 

Preliminary Approval Order. The State Settlement Fund shall be administered. by the State Liaison 

Counsel. The Consumer Settlement Fund and the Thini Party Payer Settlement Fund shall be 

administered BC(:()Cding to the Consumer Dis1ribution Plan am the Third Party Payer Distribution Plan, 

aM further order ofthe Court. 
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c. Court Jurisdiction Over Settlement Funds.· All fimds held in the Aggregate 

Settlement Fwd, the Conswner Settlement Fund, the Third Party Payer Settlement FwuI and the State 

Settlement Fwd shall be deemed to be in custodia legis, and shall remain subject to the jurisdiction of 

the Court, until such Settlement Funds are fully distributed or returned to Defendants, or upon further 

order(s) of the Court. 

D.	 To Treatment ofSettlement Funds. 

1.	 The Settlement FWlds shall be treated as being at all times "qualified setdement 

funds" within the meaning ofTreas. Reg. § 1.468B-I. The Escrow Agent and, 

as required, the Parties, shall timely make such elections as necessary or 

advisable to cany out the provisions ofthis Section VI.D, including the 

"relation-back election" (as defined in Treas. ~ § 1.468B-l), back to the 

earliest pennitted date. Such elections shall be made in compliance wIh the 

procedures and requirements contained in sucla regulation. It shall be the Sole 

responsibility of the Escrow Agent to timely and properly prepare and deliver 

the necessary documentation for signature by all necessary parties, and 

thereafter to cause the appropriate filing to occur. 

2.	 For the purpose ofSection 468B ofthe Internal Revenue Code of 1986, as 

amended, and the regulations promulgated thereunder, the "administrator" shall 

be the Escrow Agent The Escrow Agent shall timely and properly file an 
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infonnationaJ and other tax returns necessary or advisable with respect to the 

Settlement F~ (including, withO\K limitalion, the returns deacribed in Treas. 

Reg. § 1.468B-2(k)&(l). Such returns (as well as the election described in 

Section VID.I) shall be consistent with this Section VID and in all events shall 

reflect that all taxes (including any est:im.ared taxes. interest or penalties) on the 

income earned by the Settlement Funds shall be paid out of the appropriate 

Settlement Fund as provided. in Section VI.OJ. 

3.	 All (i) taxes (including any estimated taxes, interest or penalties) arising with 

respect to the income earned by a Settlement Fwd, including any taxes or tax 

detriments that may be imposed upon Defendants.with respect to any incoI¥ 

earned by a Settlement Fwxl for any period dming which sucl1 Settlement Fund 

does not qualify as a "qualified settlement fund" for federal or state income tax 

purposes ("Taxes"), and (ii) expenses and costs incurred in connection with 

the administration ofsuch Settlement Fund and the operation and 

implementation of this section VID (ll1Cluding. widlout limitation, expenses of 

tax attorneys and/or accountants and mailing and distribution costs and 

expenses relating to filing (or fulling to file) the returns described in this Section 

YID) ("Tax Expenses"), shall be paid out ofthe affected Settlement Fund. 
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4.	 Taxes and Tax Expenses shall be treated as, and considered to be, a cost of 

administration of the settlement and shaIl be timely paid by the Escrow Agent 

out ofthe appropriate Settlement FWld with respect to which such TllXCS and/or 

Tax Expenses have accrued, without prior order frOm the Court. The Escrow 

Agent shall be obligated (notwithstanding anything herein to the CCIltmry) to 

withhold from distribution out of the appropriate Settlement Fund any t\mds 

necessaIy to pay such amounts including the establishment ofadequate reserves 

for any Taxes and Tax Expenses (as well as any amounts that may be required 

to be withheld under Treas. Reg. § 1.468~2(lX2)). 

S.	 The Parties agree to cooperate with the Escrow Agent. each other, and their tax 

attorneys and accountants to the extent reasonably necessary to cany out the 

provisions oftbis Section VID. For purposes of this Section VID, references 

to a Settlement Fund shall include such Settlement FlUId and any earningS . 

thCIeQll. 

6.	 Nothing in this Section shall be construed to mean that there are any Taxes or 

Tax Expenses which will be incurred by the State Settlement FW¥I. 

E. Limitation 00 Defendants' Liability for TransactioDl Involving Setdemeot 

~. The Parties expressly disclaim lhat Defendants have any xesponsibility or liability for any 

distributions ofthe Settlement Funds or interest earned thereon, or any reporting requirements that may 
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relate thereto. The parties agree that no person shall have any claim against any of the Parties, their 

respective counsel, the Escrow Agent or any agent designated by the Escrow Agent based on the 

distributions made substantially in accordance with this Settlement Agreement and any orders ofthe 

Court. 

VIL SETTLEMENT DISBURSEMENTS 

A Payments By the Escrow Agent. The Escrow Agent shall have the following 

responsibilities: 

1.	 Depositing and investing the Aggregate Settlement Fund into the Escrow 

Accowtt; and 

2.	 Paying out of the Aggregate Settlement Fund, in accordance with Orders of the 

Court: 

(a)	 Subject to Section vn.B.1 dfthis Settlement Agreement, to the 

Settlement Administrator of the Third Party Payer Settlement FUIId, 

actual notice and administrative costs reasonably incurred for the 

purpose ofundertaking the functions described in Section I.EE 

(b)	 Subject to S!'Ction VlI.B.2 ofthis Settlement Agreement, to the 

Consumer Notice Administrator, actual notice costs reasonably 

incurred for the pwpose ofproviding the Notice ofSettlement and the 
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Summary Notice ofSettlement to consumer members of the Settlement 

Class in accordance with the Notice Plan; 

(c)	 Subject to Section Vll.B3 of this Settlement Agreement, to the 

Settlement Administrator oftbe Consumer Settlement Fund, the costs 

incurred in the administration ofthe CoDsumcr Settlemcot Fund; 

(d)	 To Defendants, the amount ofany Third Party Payer Fund Rcduc1ion 

Amount, in the same proportion with which they con~ to the 

Aggregate Settlement FWld as described in Section IA. of this 

.Settlement Agreement; 

(e)	 To State Law Plaintiffs' Lead Counsel, the amount ofState Law 

PlaintiftS' attorneys' fees and expenses awarded by the Court; 

(t)	 To any State Law Plaintiffentitled thaeto, any incentive payment 

awarded by the Court; 

(g)	 To PlaintiffStates, the amount ofthe State SeUlemc:nt FWld, pursuant to 

the direction ofState Liaison Counsel; 

(h)	 To the members ofthe Settlement Class who or which file timely and 

valid proofs ofclaim, the approved amowlt ofsuch claims; 
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(i)	 To Defendants, the amowu ofany MMME Set-Off, in the same 

proportion with which they contributed to the Aggregate Settlement 

Fum as described in Section LA of this Settlement Agreement 

3.	 Paying any federal. state or local taxes due on the Settlement Funds; and 

4.	 Paying to the Defendants the Tennination Refund following the 0CCUlTe11Ce ofan 

Event ofTennination as those terms are defined in Section Xofthis Settlement 

B. Timing of Payments By the Escrow Agent. The F3cr0w Agent shalllIllke the 

payments identified in Section VllA and Section X at the following times: 

1.	 After the Court's entry of the Preliminary Approval Order without any Material 

Change; the payments identified in Section VILA1{a) ofchis Settlement 

Agreement, as such notice and administrative costs become payable pursuant to 

Section 4(bXi) ofthe Escrow Agreemeot. The aggregate amount ofall such 

notice and administrative costs that shall be reimbursable with respect to the 

Third Party Payer Settlement Fund dwing the period beginning the day after 1he 

Comt's entry ofthe Preliminary Approval 0nJcr without any Material Change 

and ending on the earlier to occur of(i) the EtTedive Date, and (ti) February 1. 

2004 shall not exceed One Hundred Fifty Thousand and 001100 Dollars 

($150,000.00). Beginning on the earlier to OCCW'of(i) Febrwuy 2, 2004 or (ii) 
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the day after the Effective Date, any such notice or administrative costs as shall 

be deemed reasonable by the Cowt shall not exceed the money then available 

in the Third Party Payer Settlement FWld (from which such payments shall be 

made). The tim ofsuch payments shall be made within five (5) business days 

following receipt by the Esaow Agent ofjoint written notice from the PlaintiflS 

and the Defendants. as provided for in Section 4(bXi) ofthe Escrow 

Agreement 

2.	 Afta the Court's ently ofthe Preliminary Approval oroer without any Material 

Change, and after May 1,2003, the payments identified in Section Vll.A2(b) 

oftbis Settlement Agreement, as such notice costs become payable pwsuant to 

Section 4(bXii) oftile Escrow Agreement. The aggregate amount ofall such 

notice costs that sball be reimbursable with respect to the Consumer Settlement 

Fund after May 1,2003, shall not exceed One Million Six Hundred Thousand 

and noll00 Dollars (SI,600,OOO.OOXthe ''Notice Payment"). The fust ofsuch 

payments shall be made within five (5) business days following receipt by the 

Escrow Agent ofjoint written notice from the PlaintiffiJ and the Defendants, as 

provided for in Section 4(bXii) of the Escrow Agreement. 

3.	 After the Court's entry ofthe Preliminary Approval Order without any Material 

Change, and after June 1,2003, the payments identified in Section Vll.A2(c) 
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of this Settlement Agreement, as such administtative costs become payable 

pursuant to Section 4(bXiii) of the Escrow Agreement The aggregate amount 

ofall such administrative costs !hat shall be reimbursable with respect to the 

Conswner Settlement FWld between June I, 2003 and the earlier to occur of (i) 

the Effective Date or (ii) February 1,2004 shall be limited to One Million and 

001100 Dollars ($1,000,000) plus the amount ofthe Notice Payment not used 

for COIlSUIlla' notice costs. The aggregate amount ofall adrninisUative and 

notice costs authorized by Sections vn.A.2(a), vn.A2(b), and VllA2(c) of 

this Settlement Agreement that shall be reimbursable prior to the earlier of(i) 

February 2,2004 or (ii) the day after the Effective Date shall not exceed Two 

Million Seven Hundred Fifty Thousand and 1101100 Dollars ($2,750,000.00). 

Beginning on the earlier to occur of(i) February 2, 2004 or (ii) the day after the 

Effective Date, any such notice or administrative costs as shall be deemed 

reasonable by the Court shall not exceed the money then available in the 

CoJlSUlllel' Settlement FWld (from which such payments shall be made). The 

first ofsuch payments for administrative costs shall be made afkc June I, 2003 

and within five (5) business days following receipt by the Escrow Agent ofjoint 

written notice from the Plaintiffs and the Defendants, as provided for in Section 

4(bXiii) of the Escrow Agreement. 
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4.	 In the event that Defendants shall become entitled to a refund of the Third Party 

Payer Fund Reduction Amount (as described in Section VllA2(d) of this 

Settlement Agreement), the Escrow Agent shall pay that amount to Defendants 

as soon as practicable foUowing, but in no event later than five (5) business days 

after, receipt by the Escrow Agent ofjoint wrium notice from the Stare Law 

plaintiffs and the Defendants, acting through their respective counse~ advising 

the Escrow Agent that the ThiJd Party Payer Fund Reduction Amount has been 

determined to be due and payable and ofthe amount ofthe ThiId Party Payer 

Fund Reduction Amount finally determined to be due and payable pursuant to 

Section N oftf.tis Settlement Agreement and directing the Escrow Agent to pay 

such amoWlt to the Defendants. 

5.	 In the event that Defendants shall become entitled to a Termination Refimd (as 

described and defined in Sections Vll.A.4 and XC ofthis Settlement 

Agreement), the Escrow Agent shall pay that amount to Defendanas at the ~ 

provided in Section XC. 

6.	 The payments identified iIi Sections VllA2(e) and VllA.2(t), promptly 

following: 

(a)	 the later to occur of. (i) the date on which all ofthe conditions specified 

in Section IX shall have been satisfied, provided that. solely for 
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pwposes of this Section VII.B.6(a), only an appeal. initiated by either 

Defendant or both Defendants, written notice ofwhich is provided to 

PbintiflB within ten (10) business days afb:c c:n1Iy of the Final Judgment 

and Order without any Material Change, shall be deemed to constitute 

an appeal contemplated by or affecting the operation of the conditions 

stated in Section 1.K.8 of this Settlement Agreement; and (ii) the Court 

order awarding these payments; and 

(b)	 receipt by the Escrow Agent ofjoint written notice (accompanied by a 

copy of the Court's order awarding payment thereot) from the plaintiffs 

and the Defendants, acting through their respective coonsel, advising the 

Escrow Agent that the conditions set fonh in section vn.B.6(a) have 

been satisfied and ~ the Escrow Agent to pay the amounts 

ordered by the Court, to the extent, in the manner and to the persons 

described in the Court's order; 

further provided that. ifa final judgment by the Court approving this Settlement 

Agreement aOO the settlement embodied herein is reversed on appeal, State 

Law Plaintiffs' Lead Counsel shall, within five (5) business days afta' 

Defendants shall mve provided them with written Notice ofTermination in 

accordance with Section XB, cause a refund to be made to the Aggregate 
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Settlement Fund in the 8lllOWlt of the disbw'sements previously made to State 

Law plaintitfs' Lead CoWlSCI and to any plaintiffpusuant to SectiollS 

Vll.A2(e) and vn.A.2(f) and this Section VII.B.6 (plus interest that would 

have accmed on 1hat 8IIlOWlt had it remained in the Aggregate Settlement Fund) 

and shall cause such amoWlt to be repaid to Defendants as part of the 

Teunination Refund in accordance with Section x.c. 

7.	 The payments identified in Sections Vll;A2(g) and VIIA2(h), within thirty 

(30) calendar days foUowing the Effective Dare ofthis Settlement Agreement 

and the receipt by the Escrow Agent ofjoint written notice fiom the plainti1fs 

and the Defendan1s, acting through their respective counsel advising the Escrow 

Agent that the Settlement Agreement has become Effective and directing the 

Escrow Agent to make these payments. 

8.	 In the event that Defendants shall become entitled to a refund ofthe MMME 

Set-Off(as described in Section VII.A.2(i) ofthis Settlement Agreement), the 

Escrow Agent shall pay that amount to Defendants at the time of final 

distribution of the 11riId Party Payer Settlement FWld consistent with Section 

vn.B(7) of this Settlement Agreement and following receipt by 1hc Escrow 

Agent ofjoint written notice from the State Law Plaintiffs and the Defendants, 

acting through their respective counsel advising the Escrow Agent that the 

41 



MMME Set-Offhas been detennined to be due and payable and of the amo\Ul.t 

of the MMME Set-Offfinally detennined to be due and payable pursuant to 

Section IV of this Settlement Agreement and directing the &crow Agent to pay 

such amount to the Defendants in the same proportion with whidJ. they 

contributed to the Aggregate Settlement FWld as described in Section LA. of 

this Settlement Agreement. 

VID. COOPERATION AND IMPLEMENTATION 

A. Reasonable Best Efforts. CoW1Se1 for the undersigned agree to recommend 

approval of this Settlement Agreement by the Court and to Wldertake their reasonable best efforts, 

including all steps and efforts detailed in this Settlement Agreement and any other steps and efforts that 

may be necessary or appropriate, by order of the Court or otherwise, to expeditiously cany out the 

tenns ofthis Settlement Agreement The Parties shaD have a reasonable opportunity to review any 

motion papers in advm::e offiling. 

B. Stay of Discovery. The Parties agree that all discovery relating to the Released 

Claims is stayed 

C. PubUc Statements. The date and timing ofthe initial press releases will be set by 

mutual agreement of the Parties. 
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IX. BENEFIT AND BINDING EFFECf 

The tenns ofthis Settlement Agreement shall be binding on, and shall in~ to the benefit ot: the 

Parties and their successors and assigns. The Parties expressly disclaim any intention to create rights 

wxler this Settlement Agreement that may be enfofeed by any other person W1der any circwnstances 

whatsoever, except as provided in this Setdement Agreement. 

X. TERMINATION 

A. Events of Termination. Defendants (jointly but not severally) shall have the right and 

the option in their sole discretion to tenninate this Settlement Agreement in the event that any ofthe 

following events (each an "Event of Tennination") shall have occurred: 

1.	 Any condition enumerated in Section I.K ofthis Settlement Agreement shall have 

failed to occur and this SettlementAgreement shall have failed to become Effective 

Wl1ess it shall have failed to become Effective.because ofthe condition enwnerated 

in Section 1.K..I because of events directly and solely controlled by the 

Defendants; or 

2.	 A PtaintiffState, State Attorney General orany otherpersonorentity successfully, 

validly and timely opts out ofthe Settlement Class (i) in a representative capacity 

on behalfof (a) the consumers residing in a state or (b) any class of persons or 

entities; or (ii) is allowed to proceed wi1h any claim, relief or remedy, including 
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without limitation disgorgemcnt, on behalf of any others not immediate fiImily 

members or persons in. direct privity of contract or a guardian or executor, 

executrix, or administrator ofan estate having pre-existing legal authority, or 

3.	 A Plaintiff State that has executed this Settlemmt Agreement subsequently is 

peaniued to (a) rescind its execution of, (b) renounce, or (c) withdraw from this 

Settlement Agreement; or 

4.	 AVoidable Event (as that tenn is definedin Rider Ato this SettlementAgreemcnt) 

shall have occum:d. 

B. Exercise of Right of TenninatlolL Following an Event ofTenninati.on, Defendants 

may tenninate this Settlement Agreement by providing written notice ("Notice ofTermination") to 

State Law Plaintiffs' Lead Counsel am State Liaison Counsel (in acoordance with Section XI.F) and to 

the Escrow Agent (to the address provided in the Escrow Agreement) within thirty (30) calendar days 

following the Defendants' receipt of actual notice ofsuch Event ofTermination (the "Exercise 

Period"). Notice ofTenniJlation will be deemed to have been timely provided to the recipients named 

herein upon any of the following actions occurring within the Exercise Period: 

1.	 service ofNotice ofTermination upon such recipient (ifgiven personally); or 

2.	 . deposit by Defendants of Notice of Termination with. 1he cooric:I' (If given by 

express courier); or 
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3. ttansmission ofNoIice ofTenninatiOll to such recipientby facsimile transmission (if 

given by facsimile transmission followed by pos1age prepaid mail). 

The Exercise Period shall be subject to extension (a) by the Court for good cause shown or (b) to the 

next business day following the end ofthe Exercise Period (as it may be extended in accordance with 

the immediately preceding clause) in the event that the last day of such. period falls on a Saturday, a 

Sunday or a Legal Public Holiday or (c) by written agreement among the Parties. 

C. Termination Refund. Within ten (10) business days following the date on which 

Defendants provide Notice ofTennination in accordance with Section XB, the Escrow Agent shall 

repay to the Defendants the Aggregate Settlement Fund (including interest accrued thereon), less the 

swn of: (i) actual notice and administrative costs paid or due and payable limited as described in Section 

Vll, I!h§ (ii) amounts paid, or due am payable, to the Escrow Agent pursuant to the Escrow 

Agreement up to the date oftile Event ofTennination, 12h§ (iii) any acaued tax liability as defined in 

Section VI.D.2 (the amoWlt so calculated being the "Termination Refund"). If, prior to the end of 

the ten (10) day period specified in this Section X.c., Plaintiffs (jointly but not severally) notify by fax 

the Escrow Agent and Defendants that they dispute the Defendants' right to tenninate this Settlemcn1 

Agreement for any reason other than the 8mO\I1t ofa ThiId Party Payer's Opt-Out Pwchases as 

provided in Section IV.B.4 of this Settlement Agreement (''Termination Dispute Notice"), the Escrow 

Agent shall not release the Tennination Refund to Defendants until thirty days following the receipt of 

notification by Plaintiffs. The Parties agree to attempt to resolve their dispute in good faith during such 
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time. In the event that the Parties can not resolve their dispute, the Escrow Agent shall return such funds 

to the Defendants, as Defendants have the sole and exclusive right to terminate this Settlement 

Agreement pursuant to this Section of the Settlement Agreement without any right on the part ofthe 

Plaintiffs to challenge, dispute, or appeal such tennination. 

D. Effect ofExercise of Termination Rights on LitigatiolL Upon the timely and valid 

exercise by Defendants ofthe right to terminate this Settlement Agreement as provided in this Section 

X, this Settlement Agreement shall become null and void, shall have no further IDl't'C and effect, and 1hc 

PlaintiffStates and State Law plaintiffs shall retain full rights to assert any and all ClaiIm against Sta1c 

Law Releasees, and State Law Releasees shall retain any and all defenses thereto. These actions shall 

thereupon revert to their respective procedural and substantive status prior to the dare ofexecution 

hereofand shall proceed as if this Settlement Agreement, and all other related orders and papers, had 

not been executed. In such event, the Parties shall jointly request that any order contemplated hereby, 

which shall have been entered, be vacated and that the Court enter an order authorizing the Parties to 

resume and complete discoveIy in these actioDS. 

XL MISCELLANEOUS 

A Entire Agreement. This Settlement Agreement, the attachments hereto and Ridel" A 

to the Settlement Agreement (collectively, the "Settlement Documents") cootain the entire agreement. 
and Wlderstanding ofthe Parties. There are no additional promises, understandings or tenns of the 
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Settlement Agreement other 1han those contained herein. The Settlement Documents supersede am 

remer ofno effect all other oral <r written communications concemiog the subject matter hc:reof. 
.' . 

B.	 Modification; Walve~ 

. 1.	 Genenlly. Subject to Section XI.B.2 hereof: the tenns or provisions oftbis 

Sett1eIDcnt Agreement may not be ~waived, modified, or varied in any 

manner whatsoevc% unless in a writing duly signed by all Parties with the conseot 

of1he Coort. Any fiLilure by any Party to insist upon the strict penOl1D8DCC by .' 

any other Partyofany ofthe provisions ofthis Settlement AgrcmaIt shall not 

be deemed a waiver ofany of the provisions hereof, and that Party, 

notwithstanding that failure, shall have the right 1b«eafter to insist upon the strict 

performanoe ofany and all ofthc provisions oftbis Sett1emeot Agreement to be 

performed by the other Party. 

2.	 Adjustments to Dates Certain. In the event 1bat the Third Party Payer Opt­

Out Deadline sh8ll be scheduled to occur on any date aftrr March 14,2003, 

the dates occuning afterMarch 14,2003 specified in Sections VD.B.l, 

VU.B2 and Vll.B.3 sball automatically, and without further adion oftile PaI1ies 

or the Court, be extended by a number ofcalendar da)'B equal to the number of . 
.' 

calendar days by which the Third P8rty Payer Opt-butDe$lline differs fitm 
.	 . . 

March 14, 2003. In the event that the Consumer Opt-Out Deadline sball be set 
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to occur on any date aft« Septembea" 22, 2003, the dates occurring ata 

Seprembea" 22, 2003 specified in Sections W.O. I, WOol and W.O.3 sball 

autotmlica11y, and without further action ofthe Parties or the Court, be 

extended by a number ofcalendar days equal to the numbei: ofcalendar daYB 

by which the Consumer Opt-Out Deadline differs from SeptaDba' 22, 2003. 

C. Authority. The undersigned counsel Dr each oftile Parties hereby represents and 

wammts that he or she is authorized to enter into this Settlement Agreement on behalfof that Party. 

Each ofthe plaintiffs represenrs and warrants that it has not assigned, and that it sba11 not assign at 8Itf 

time on or before the Opt-Out Deadlines, nor shall it attempt or purport to assign after thc Opt-Out 

Deadlines, any Released Claim or any right:, tide or interest in anyR.eleased Claim, to any person or 

entity who is not included among the State law Releasors. State Liaison Counsel represents and 

warrants that its signature on behalfofa PlaintiffState reflects the authority ofState Liaison Counsel to 

bind such Plainti1fState. 

D. No Party is the Drafter. The Settlement Agreement shall be deemed to have been 

mutually prepared by the Parties hereto and sba1I not be construed against any ofthem solely by Rl880Il 

ofauthorship. 

E. Execution in Counterparts. The Settlement Agreement may be executD:l in one or 

mote COlUlterparts. All executed counterparts and each ofthem sha1l be deemed to be one and the 

.. same insl:romcmt. A exmplete set oforiginal executed coWlterparts shall be filed with the Court. .This 
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Settlement Agreement may be validly executed and delivered by fax or other electronic transmission, 

provided that any such filcsimile or electronic signature shall be followed promptly thereafter by dellvel)' 

ofcorresponding originally executed signature pages to the Court. 

F. ~. Any and alI notices, requests, cOnsents. directives, or communications by any 

party intended for any other party shall be in writing and shall, unless expressly provided otherwise 

herein, be given personally, by express courier, or by postage prepaid mail, or by filcsimile transmission 

followed by postage prepaid mail, and shallbe addressed as follows: . 

To PJaintiffStates: 

Paul Novak, Esq.
 
Assistant Attorney General
 
State ofMichigan
 
Consumer Protection Division, Antitrust Section
 
O. MauIen Williams Building
 
525 West Ottawa Street
 
Lansing, Ml48913
 
Tel: 517-241-2060
 
Fax: 517-335-1935
 

. To State Law Plaintiffs: 

Stephen Lowey, Esq. or Richard Cohen, Esq.
 
Lowey Dannenberg Bemporad & Se1ingec. P.C.
 
The Gateway, 11th Floor
 
One North Lexington A\'tDIC
 
White Plains, NY 10601
 
Tel: 914-997-0500
 
Fax: 914-997-0035
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Joseph Tabac<:o, Esq.
 
Bennan DeValerio Pease Tabacco Burt & Pucillo
 
425 California Street
 
Suite 2100
 
San Francisco, CA 94104
 
TeI:415~33-32oo 

Fax: 415-433-6382 

ToAndrx: 

Louis Solomon, Esq.
 
Solomon Zauderer EI1enhom Frischer & SIwp
 
45 Rockefeller Plaza
 
NewYorlc, NewYorlc 10111
 
Tel: 212-956.;3700
 
Fax: 212-956-4068
 

ToAventis: 

Joseph Rebein, Esq.
 
Shook, HaIdy & Bacon LLP
 
One Kansas City Place
 
1200 Main Street
 
Kansas City, Missouri 64105
 
Tel: 816-474-65S0
 
Fax: 816-421-5547
 

Any one ofthe Parties may, fium time to time, change the address to which such notices, requeslS, 

consents, directivc:s, or communications me to be ·delivered, by giving 1he other Parties prior written 

notice ofthe changed address, in the manner herein above provided, ten (10) calendar days before the 

change is effectiVe. . 
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G. Governing Law; Consent to Jurisdiction. This Settlement Agreement:, including, but 

. not limited to. the releases contained herein, shall be governed by. and constIUed in 8COOldance with, 

the laws ofthe State ofMichigan without regard to its conflict oflaws principles. 1'be Parties to this 

Settlement Agreement agree that the Final Judgment and Order shall provide that the Court shall retain 

jurisdiction to enforce all p~visions and tenns ofthis Settlement Agreement. This Settlcmeot 

Agreement shall be enforced in the United States District Court for the Eastern District ofMichigan 

The Parties, on behalfofthemselves and the settling members of tile Settlement Class. waive any . 

objection that each of them may now have or hereafter have to the venue ofany such suit. action 01' 

proceeding and irrevocably consent to the jurisdiction ofthe Com and agree to accept and 

acknowledge service in any such suit, action or proceeding. 

H No Admission. Neither this Settlement Agreement nor any proceedings Wldertaken in 

accordance with the terms set forth herein, shall be construed as or deemed to be evidence ofor an 

admission or concession by Defendants as to the validity ofany claim that has been or could have been 

. asserted against them or as to any liability by them, which liability is hereby expressly denied and 

disclaimed by Defendants. Neither this Settlement Agreement, norany of its provisions, nor any 

statement or dOC\DDent made or filed in connection herewith, shaI1 be filed, offered, R'Ceived in evidence 

or otherwise used in any action or proceeding or in any arbitration. except in connection with the 

Parties' application for approval or enforcement ofthis Settlement Agreement and all proceedings 

incident thereto. 

51 



I. Return or Destruction of Discovery Materials; Resisting Disclosure Requests.· 

Except as otherwise provided in Section ll.E ofthis Settlement Agreement or is permitted by the Court 

.upon good cause shown (with appropriate provisions to preserve the confidentiality ofany documents 

not returned to any Party): 

1.	 within s~ (60) calendar days after the Effective Date, the Plaintiffs sbaI1 destroy or 

return all materials and documents produced in these actions by any party or IlOI}o . 

.	 . 

party to the person or entity that prodl.l::ed those documents. Defendants may at 

their discretion extend this period oftimc if; within fift)&-five (SS) calendar days after 

the Effective Date, a Plaintiffseeks such an extension in writing stating the rcasoos 

for the delay am the time within which the return or destruction of the documenIs 

will be completed. In the eVent 1hat any PlaintiffS1* is served with a fteedom of 

infonnation act request, or with any subpoena or other legal process, ~ or. 

requiring it to provide infonnation relating to this matte:r, that PlaintiffS1Btc shall act 

in accordance with paIagraph 13 ofthe Cardizem Confidentiality Order and . 

paragraph 13 of the Supplemental Confidentiality Order, each as if incorporated 

herein and in effect. . 

2.	 within sixty (60) calendar days after the later of(a) the Effective Date or (b) the 

tennination with no right ofappeal ofany litigation consolidaa:d or coordinated with 

MOL No. 1278 and the State Actions, the Defendants shall destroy or return all 
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materiaIs and docwnents produced in these actions by any party or ~partyto the 

person or entity that produced those documents. 

. The Parties acknowledge and agree that, pursuant .to the Cardizem Protective Order, nothing in this 

Settlement Agreement nor in the settlement contemplated hereby shall relieve them of their ongoing 

obligation to maintain both the confidentiality and the restrictions on use ofanything disclosed pursuant 

to or in reliance upon the Cardizem Protective Order. 

J. Enforcement ofSettlement Agreement and Releases. Once Effective, this 

Settlement Agreement may be pleaded as a full and complete defense to any action, suit 01' other 

proceeding 1hat has been or may be instituted, prosecuted or attempted with respect to any of the 

Released Claims. The Parties agree that for any such proceeding, the Cowt or any court ofco~ 
. . 

jurisdiction may enter !Ul injunction restraining prosecution of such proceeding. The Parties :further agree 

that this Settlement Agreement may be pleaded as necessary for the pUrpose ofenforcing the Settlement 

K. No Penalty or Fine. The Parties agree and acknowledge that nothing paid in respect 

ofthe Aggregate Settlement FWld nor any other part of this Settlement Agreement (mcluding Ridec A 

hereto) constitutes or shall in any way be deemed a payment ofa penalty or a fine ofany kiDd. 

L. Headings. The headings used in this Settlement Agreement are intended roc the 

CCflvenieIK:e of1he reader only and shall not affect the meaning or inteq>retation ofthis Settlement 

AgreeD1ent in any manDCI'. 
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IN WITNESS WHEREOF, the Parties hereto tbrough their fUlly autboriud 

represcntatives have agreod to this Settlement Agreemen~ the attachments hereto, }tider A to this 

Settlement Agreement, and the settlement embodied herein and thmin, on the date fU'St above 

herein written. 

S PLAINTIFFs 

By; --7'-f';'''-''~~''-+--­
tep
 

/ LO DANNENBER
 
BEMPOR.J\D "SELIN ER, P.C.
 
The Gataway. 11th FlOaf
 
One North Lexington AVClUC
 

White Plains, NY 10601 .
 
Tel: (914) 997-0500 
Fax: (!H4) 997-0035 

By. ----::__' ",.- _ 

Joseph TBbBClCQ, Esq.
 
BERMAN DINALERIO PEASE
 
TABACCO BURT & PUCILLO 
425 California Street 
San Francisco, CA 94104 < 

Tel: (4 IS) 433-3200 . 
Fax: (415)433-6382 

State lAw Plo.intiffi ' Lead Coult1,] 

AVENTIS PHARMACEUTICALS INC. 

By:_<~__-:----:--:-- _ 
Joseph Rebein. Esq. 
SHOOK, HARDY & BACON L.L.P, 
Onc Kanau City Place 
1200 Main Street 
Kansas City, MO 64105-2118 
Tel: (816) 474-6S~O
 

FaX: (816)421-4066
 

COII.1U1Ifor Dtfendant Avenli8 
P1uzrmQUUltea/~ Inc. 

ANDRX PHARMACEUTICALS, INC. 

By: _~--::--:-_~~ _ 
Louis Solomon, Esq. 
SOLOMON ZAUDERER .' 

ELLENHORN FlUSCHER & 
SfWUt 
45 R.Qckefeller Plaza 
Naw Yom. NY 10111 
Tel: (212) 956-3700 
Fax: (212) 9S6-40Ci8 

COUJuel[or Dele/ulant Andrx 
PhannacmJricals, Inc, 
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IN wt't'NESS WHEREOF. the Parties hIato 1hrouah their AiD)' a*orizecl ~ 

have ~ IOU Setdernflnt~tJe ~ hcnto. Rider Atotbis ~ 

~ aud the ~t embodied hcrdn IDd thcadD. OIl the due1trst lIbow hc:ain wri!iID. 

SJ'ATE LAW CLASS PLAJNTIli'JIS 

By:----.....-----
SIcphm Lowey, &q.
 
LOWEY·DANNENBBRO
 
BBMPORAD &. SBLlNOER, P.C.
 
The QItaway, 11th Floor
 
OmNcrth I.c:xir:Iat'b Awmc
 
WhiIa P!aiDI, NY 10601 .
 
To!: (914) 997-0500 ,
 
Fax: (914) 997·0035
 

By: _~ 

Joeeph Tabacco. EIq. 
BBRMAN DEVAlERlO PEASB 
TABACCO BURT & PUCIILO 
425 CaliI'aia SbId 
SaD. Fancilco. CA 94104 
Tol: (415) 433-3200 . 
Fp: (415)433-6382 . 

SIdle I4w P1DJIIrI!P>1Md C~.l 

AVENTIS PHARMACEUTICALS JNC. 

By. 1..A" Ric- ·~ 
. ~RobeiD,Bsq. , 

SHOOK, HAllX>Y It BAcml LL.P. 
OlIO kInRI City PJacc 
1200 M8ia Stz8It 
Kansaa~. MO 64105·2118 
Td: (816) 474-65~O 

Fax: (816)421-4066, 

CouatdlorDefemltJnJ Aventb 
P1ttsnnDcBJdlcaJa hie. 

By:~==~=====
Louis So1clIlDoa, &q. 
SOLOMON ZAUDERER. 
ELLBNHORN FJJSCHER.& 
SHARP 
45 RockI61Ier PJaa 
New York. NY 10111 
Tct (212) 9S6-37OO 
Fa: (212) 956-4061 

Ctnm8tl/or ~ndant~
 
P~1f.bIc.
 



JAN-24-2003 13:06 c:: 415 433 63S2 P.02/eJ 

have asmed to this Sd:tIcmaDt A;reCIDCItt, rJ1e lUlChmen1l hereto. Rider Ato this SettIemeI# 

Agreement, and the settlement embodied hmin and tJlero.Il1. on the date b above hsein wrlam. 

STATE LAW CLASS PLAINTIFFS AVEN11S PHARMACEUTICALS INC. 

By: _ 
By...:'----~-----

SWpblll1 LoWCYJ Baq. Joseph Rebcin, EIq. 
LOWEY DANNENBERG SHOOK..' HARDY &: BACON L.L.P. 
~RAD &. SELINGER, p.e. One Kansas City Place 
'!be Gateway, 11th FlOOr 1200 MaiD Street 
ODe NCIIth Lexiqton Avenue Kansas City, MO 64105-2118 
\Vbite PlaiDs, NY 10601 Td: (816) 474-6SS0 
Tel: (914) 997-0S00 Fax: (816) 421·4066 
Pax: (914) 99'7-0 

Counuljor DeftNlaltt Aventh 
PAlZI'1ntJceutlcab Inc. 

ANDRX PHARMACEUllCALS.INCe 

By: _ 

Louis Solomon, Bsq. 
SOLOMON ZAUDEREk 
:ELLl?:NHORN FlISCHER. &: 
SHARP 
45 Rockc.ft11cr P1Ia 
New York, NY 10111 
Tel: (212) 956·3700 
Fax: (212) 956-4068 

COWU61for Ddfthd41atA,.dn 
P"artn4t:eulico.1s, 11ft!. 
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...JAI 24, 2003 4:13PM s~ ':ON ZAUDERER (, NO. 5595 P. 2/3 

IN WIINESS WHEREOF, the Panics bcntO throueh 1beir Mly auth~tcpn:8Q1tat;ivea 

hive agreed to 1hfI Sett1saent Agreemsm, the ltr8Cbmen1I hereto, Rider A ID thiI SeuJemaa 

Ajrccmcnt. and the settlement embodied herein and therein, on the date bt aboVe herein wrimrl. 

STATE LAW ~ PI..AINTIFF! 

By. --''"- _ 

Stephen Lowey, Bsq. 
LOWEY DANNENBERO 
BEMPORAD &: SBLINGER, P.C. 
The,Gateway, 1hh Floor 
ODe North Leldngton Av&'llUe 

WhiM Plains, NY 1000i 
Tel: (914) 997·0500 
FiOC (~J4) 997·003S 

By: E:::::::::::;:==::::;:::::::=7==~=====
Jo.cpll Tablcco, Esq. . 
BERMAN DEVALERlO P!ASB 
TABACCO BlJKT et 'PUCJLLO 
425 CalifOmja S1rcet , 
San PrInciIco, CA 94104 
TeI: (4U) 433-3200 
Fax: (415)433-6382 

Stat' LflWPlai7JI1/fi' uad Cou1l881 

A.VENm PHARMACEUTJCALS iNc. 
By: _ 

JOIepb Rebein, Esq. 
SHOOK." HARDY &; BACON LU. 
One lCantu City Place 
1200 Main Street . 
Kansas City. MO 64105·2118 
Tel; (816) 47"'6~'O 
Fmc (8l6)421-4066 

Cou"nl/OT D~nu:lant ..4ww 
P1umtulcel/lkQIsme. 

, 
ANDRX PIIARMACEUTlCAl8.INC 

By; ":'..."..1:AoJ/llJJ1t 
LouiI Solomoo, Esq. 
SOLOMON ZAUDERER 
BLLENHORN FRISCHB1l & 
SHARP 
45 R<dtcfcUer PIIra 

. New Yode, NY IOU 1
 
Tet (212) 9S6-37oo
 
Fax: (212) 956·4068
 

C()U1lJMfor DI/,lIJlfl1ll ..4J11l~ 

PlIantUJCeutlcal,. Inc. 
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STATE LIAISON COUNSEL 

By;_(JJ /~
 
Paul Novak, Esq. 

AssistantAttomey General 
State ofMichigan . 
Consmner Protection Division 
Antitmst Section 
G. Mennen Williams Building
 
525 West Ottawa Street
 
Lansing, MI 48913
 
Tel: (517)241-2060
 
Fax: (517) 335-1935
 

CARDERM CAPITAL LP. 

By: ---' ­

Joseph Rebein, :Esq.
 
SHOOK, HARDY & BACON L.L.P.
 
One Kansas City Place
 
1200 Main Street
 

Kansas City. MO 64105-2118
 
Tel: (816) 474-6550
 

Fax: (816) 421-4066
 

Counselfor Defendant Carderm 
Capital L.P. 
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STATE LLUSON COUNSEL 

Br-_U2J /~
 
Panl Ncwak, Eaq. 

AssistJmt /tJJroIJy 0ClDCD1 
8tlde ofMiahipn 
CoIIIumcrProtec:Dcm DMsicm. 
ADIitMt SectiaD . 
G. Ma1DCID \Vil1iIlDs Buik1iD& 
S2S Weilt 0Uawa SUeet 
Lana1n& Ml489U 
Tel: (SI7) 241-2060 
Fax: (517) 33S.1~5 

CABDDM CAPlTALLJ'. 

Br.~~ 
SHOOIC, HARDY & BACONLLP, 
Orte Ka8a City Place 
1200 MaiD SnIt 

ICuJu City, MO 641~2118 

TfJ: (816) 47+6'50 
Fax: (81c5)421-406& 

Co1l1l8l1/or IN/INlJJnt earM,.". 
Ctlpit41LP, 
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Attachment A: 

Attachment B: 

Attachment C: 

Attachment D: 

Attachment E: 

Attachment F: 

Attachment G: 

Attachment H: 

Attachment I: 

Attachment J: 

Attachment K: 

ATTACHMENTS 

Listing ofDesignated Governmental Entities 

Escrow A.greenient 

Proposed Preliminary Approval Order 

Government Compensation Plan 

Consumer Distribution Plan 

Third Party Payer Distnbution Plan 

Proposed Final Judgment and Order 

Notices ofSett1emeat 

Summaty Notices ofSettlement 

Notice ofExclusion Form. 

Cardizem Protective Order 
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Signature block for PlaintiffState ofAlabama 
of Settlement between and among plaintiffs and 

Aventis and Andrx, Case N9: 99-MD-1278. 

Dated:	 January 14. 2003 
Montgomery. Alabama 

William H. Pxyor Jr. 
Atto Genei'al .mey . 

../~ 
~... , I' 

~ Ie	 . 
f nsumer Protection Section 

Co " er Affairs 
11 South UnioJi Street 
Montgomery. Alabama 36130 
334-242-7391 
334-242-2433 (fax) 
jlong@8go.state.a1.us 

mailto:jlong@8go.state.a1.us


C
o.-:: 

., . 

.. ' . 

Signature block for PlaintiffState of Alaska 
of Settlement between and among plaintiffs and 
Aventis and Andrx, Case No: 99-MD-1278. 

Dated: January 13, 2003 
Anchorage, Alaska 

GREGG D. RENKES 
ATTORNEY GENERAL 

crt:t&~l¥L/
 
Assistant Attomey General 
Department ofLaw 
Fair Business Practices Section 
1031 West 4th Avenue, Suite 200 
Anchorage, AK 99501 
(907) 269-5265 
Clyde_Sniffen@1aw.state.ak.us 

mailto:Clyde_Sniffen@1aw.state.ak.us


Signature block for Plaintiff State ofArizona to enter into the Settlement Agreement between 
and among plaintiffs and Andrx and Aventis, Case No.: 99-MD-1278. 

Dated: ./ -I (;, - 03 
Phoenix, Arizona 

Terry Goddard 
Attomey General ofArizona 

y, James P. Walsh 
ecial Counsel & Antitrust Unit Chief 

Arizona Attorney General's Office 
1275 West Washington Street 
Phoemx,Arizona85007 
(602) 542~7711 . 
(602) 542-9088 (facsimile) . 
james.walsh@ag.state.az.U§ 



·:.;····.. :>:.c. .'.. 

Signature block for PlaintiffState ofArkansas 
of Settlement between and among plaintiffs and 

Aventis and Andrx, Case No: 99-MD-1278 

Dated: January 14, 2003 
New York, New York 

Mike Beebe 
Attorney General 

4to~ 
Deputy Attorney General 
Public Protection Department 
323 Center St., Ste. 200 
Little Rock, AR 72201 
(501) 682-3561 
(501) 682-8118) (telecopy) 



(."': .. : .
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Signature block for Plaintift'State of California 
of Settlement between and among plaintiff's and 

Aventis and Andrx, Case No: 99-MD-1278. 

Dated:	 January 13, 2003 
San-Francisco, California 

Bill Lockyer 
Attorney General 



c
 
Signature Block for Plainti.ffDistrict of Columbia
 

for Settlement Agreement by and among Plaintiff States,
 
State Law Plaintiffs, Aventis, Carderm Capital L.P., and Andrx
 

Case No.: 99-MD-1278
 

Dated: January 14,2003 
Washington, D.C. 

ARABELLA W. TEAL 
Interim Corporation Counsel 

By. ~4f!: 
Deputy Corporation Counsel 
Civil Division 

t. . .:;a~ 
BENNETT RUSHKOFF 
Senior Counsel 
Office of the Corporation Counsel 
441 4th Street, N.W., Suite 450-N 
Washington, DC 20001 
(202) 727-5173 phone 
(202) 727-6546 fax 
bennett.rusbkoff@dc.gov 

Attorneys for PlaintiffDistrict ofColumbia 



c··
 
.",., 

Dated: January .::. ,2003 

KEN SALAZAR 
Colorado Attorney General 

MARlA E. EERKENKOTTER. COLO. # 16781* 
First Assistant Attorney General 
Antitrust Unit 

1525 Shennan Street. 5th Floor 
Denver. Colorado 80203­
Telephone: (303) 866-5079 
FAX: (303) 866-4916 
E-mail: maria.berkenkotter@State.co.us 
*COlmselofRecord 



RICHARD BLUMENTHAL 
AITORNEY GENERAL 
STATE OF CONNECTICUT 

By: ~~M~~
 
STEVEN M. RUSTEiN 
Assistant Attorney General 
Department Head!Antitrust Department 

6! f}. )6.-e.-L_
ARNOLDB~IN 
Assistant Attorney General 
110 Sherman street 
Hartford, CT06105 
Tel: (860) 808-5540 
Fax: (860) 808-5585 



In re Cardizem CD Settlement 
between and among plaintiffs 
and Aventis and Andrx, Case No. : 99·MD-1278 

Date: January 14.2003 
Wilmington, DE 

State ofDelaware 
Department ofJustice 
Jane Brady. Esquire 
Attorney General 

BY: ~"-~~ 
MARSHA KRAMARCK 
Deputy Attomey General 
Antitlust Division 
Department ofJustice 
820 North French Street 
Wilmington, Delaware 19801 
3025775180 (phone) 
302 577 6630 ( fax) 
mkramarck@state.de.us 

mailto:mkramarck@state.de.us


/. c\ 

STATE OF FLORIDA
 

CHARLIE CRIST 
AITORNEY ...-'... ,,,,,,~.w 

By: Geor ux 
Deputy Attorney General 
Patricia A. Conners 
Chief, Antitrust Section 
Nicholas J. Weilhammer 
Craig S. Farringer 
Assistant Attorneys General 
PL-Ol, The Capitol 
Tallahassee, FL 32399-1050 
(850) 414·3600 
(850) 488-9.134 (fax) 



C.'
 

Signature block for Plaintiff State of Georgia
 
of Settlement between and among plaintiffs and
 

Aventis and Andrx, Case No: 99-MD-1278.
 

Dated: January 15,2003 

THURBERT E. BAKER 033887 
Attorney General 

ROBERT S. BOMAR 066400 
Deputy Attorney General 

S YR. A IT, 
Assistant Attorney General 
40 Capitol Square, S.W. 
Atlanta, Georgia 30334 
(404) 656-3202 telephone 
(404) 656-0677 facsimile 
sid.barrett@1aw.state.ga.us 

..
 



(.
'-.. 

Signature block for PlaintiffState ofHawaii
 
OfSettlement between and among plaintiff's and
 

Aventis and An<irx, Case No: 99-MD-1278
 

Dated: January 14, 2003 
Honolulu, Hawaii 

Mark J. Bennett 
Attorney General 

MarkJ. ett 
Attomey eneral 
425 Queen Street 
Honolulu, Hawaii 96813 
(808) 586-1500 . 
(808) 586-1239 (telecopy) 
Mark.J.Bennett@hawaii.goy 

¥ichael L. Meaney 
Deputy Attorney General 
Commerce & Economic De elopment Division 
425 Queen Street 
Honolulu, Hawaii 96813 
(808) 586-1180 
(808) 586-1205 (telecopy) 
Michael.L.Meaney@hawaii.gov 



, 
Signature block for PlaintiffState ofIdaho 

ofsettlement between and among plaintiffs and 
Aventis and Andrx, Case No. 99-MD-1278. • 

Dated:	 January 14, 2003 
Boise, Idaho 

LAWRENCE G. WASDEN 
ATTORNEY GENERAL 
STATE OF IDAHO 

~~~ 
Brett T. DeLange (ISB No. 3628) 
Deputy Attomey General 
Consumer Protection Unit 
Office ofthe Attorney General 
Len B. Jordan Building 
650 W. State St, Lower Level 
P. O. Box 83720 
Boise, Idaho 83720-0010 
Telephone: (208) 334-2424 
FAX: (208) 334-2830 
bdelange@ag.state.id.us 

mailto:bdelange@ag.state.id.us


Signature block for PlaintiffState ofillinois
 
of Settlement between and among plaintiffs and
 

Aventis and Andrx, Case No: 99-MD-1278
 

Dated: January 17, 2003 
Chicago, Dlinois 

Lisa Madigan 
Attorney General 

~~~ 
'By: Robert W. Pratt 
Chief, Antitrust Bureau 
100 West Randolph St., 13lb Floor 
Chicago, lllinois 60601 
(312) 814-3722 
(312) 814-1154 

~$s:'~ 
By: Livia S. West 
Assistant Attorney General 
Antitrust Bureau 
100 West Randolph St., 13th Floor 
Chicago, illinois 60601 
(312) 814-6021 
(312) 814-1154 
Lwest@atg.state.iI.us 

mailto:Lwest@atg.state.iI.us


".. : 
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~, .,c 
Signature block for Plaintiff State of Indiana
 
ofSettlement between and among plaintiffs
 

and Aventis and Andrx, Case No: 99-MD-1278
 

Dated: January IS, 2003 
Indianapolis, Indiana 

STEVE CARTER 
Indiana Attorney General 
Attorney no. 4150-64 

By: -rte -rA 
TJrry Tolliver 
Deputy Attorney General 
Attorney no. 22556-49 
Office ofthe Attorney General 
302 W. Washington St., IGCS 5th Floor 
Indianapolis, IN 46204 
(317) 233-3300 
(317) 233-4393 (telecopy) 
ttolliver@atg.state.in.us 



Signature Block for PlaintiffState ofIowa 
For Settlement Between and Among Plaintiffs 
And Aventis and Andrx, Case No. 99.MD.1278 

Dated: January 14, 2003 
Des Moines, Iowa 

Thomas J. Miller 
Attomey General ofIowa 

John. F. Dwyer 
Attorney 
310 Maple Street 
Des Moines, IA 50319 
(515) 281-8414 
(515) 242·6564 fax 
jdwyer@mailoca.state.ia.us 

Layne . Lindebak 
AssIstant Attorney UCIllera.l 

2Dd Floor, Hoover Office Building 
East 13tl1 & Walnut Street 
Des Moines, IA50319 
(515) 281-7054 
(515) 281-4902 fax 
1lindeb@ag.state.ia.us 

~ . 
; 

mailto:1lindeb@ag.state.ia.us


(
 

Signature block for Plaintiff State of Kansas
 
of Settlement between and among plaintiffs and
 

Aventis and Andrx, Case No : 99-MD-1278.
 

Dated: January 15,2003 

Phill Kline 
Kansas Attorney General 

~Rbd>~By: Rex G. Beasley 
Assistant Attorney General 
Office of the Attorney General 
120 SW 10th Avenue, 2nd Floor 
Topeka, Kansas 66612-1597 
(785) 296-3751 
(785) 291-3699 Fax 
beasleyr@ksag.org 

,"'.
 



(
'..... 

. . 

'.. 

R. VaDdevcntcr 
Assistant Attorney General 
Consumer Protection Division 
1024 Capital Center Dr. 
Frankfort, K.Y 40601 
(502) 696-5389 

,....:, ... .•.... ,. 
'0' '.'," ~... • 0.... 



~tatt of 1Uouisiana 
DEPARTMENT OF JUSTICE
 

PUBLIC PROTECTION DIVISION
 

PzdDn~92 
RICHARD P. IEYOUB 7D825 

ONE AMERICAN PLACE
ATIORNEY GENERAl 

301 MAIN ST., SUITE 1250 
TELEPHONE (225) 342·7900 

fAX (225) 342-7901 

January 14,2003 

Holly Gustafson
 
Legal Secretary
 
Michigan Department ofAttorney General
 
Consumer Protection Division
 
AntitIUst Section
 
6th Floor G. Mennon Williams Bldg.
 
525 W. Ottawa Street
 
Lansing, MI 48913
 

Here is the requested signature block for the Cardizem Settlement from the state ofLouisiana. 

RICHARD P. IEYOUB 
Attorney General, State ofLouisiana 

BY:~~ 
Assistant Attorney General 
Louisiana Department of Justice 
301 Main Street, 6th Floor 
Baton Rouge, LA 70801 



C....
 

Signature block for Phuntiff State ofMaine
 
of Settlement between and among Plaintiffs and
 

Aventis and Andrx, Case No: 99-MD-1278.
 

Dated: lanuaty 15, 2003 
Augusta, Maine 

G. STEVEN ROWE 
Attorney General 
State ofMaine 

: OBNR.B UTI 
Assistant Attorney Gene 
Office ofthe Maine Attorney General 
6 State House Station 
Augusta. M.aine 04333-0006 
Tel.: 207-626-8800 . 
Fax: 207-624-7730 
lohn.Brautigam@maine.gov 



C-.. 
.~ ~... ( 

Signature block for State ofMaryland
 
of Settlement between and among plaintiffs and
 

Aventis and AmIrx, Case No: 99-MDL-1278
 

Dated: January 14, 2003 
Baltimore, Maryland 

1. JOSEPH CURRAN, JR 
Attorney General 

~/,~1~dI'~u~__ 
~enS. Q60per~ .. 

/A~sistant Attorney General 
Chief, Antitrust Division 
200 St. Paul Place, 19th Floor 
Baltimore, Maryland 21202 
(410) 576-6470 
(410) 576-7830 (telecopy) 
ecooper@oag.state.md.us 

~~~J:::J.~~.. ~_ '. '. 
~ . John R. Tennis 

ssistant Attorney General 
Antitrust Division 
200 St. Paul Place, 19th Floor 
Baltimore, Maryland 21202 
(410) 576-6470 
(410) 576-7830 (telecopy) 
jtennis@oag.state.md.u§ 

mailto:jtennis@oag.state.md.u
mailto:ecooper@oag.state.md.us


c. .,>····· (- ..•.... 
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'." ~ .' 

[signature block for plaintiff Commonwealth ofMassachusetts in 
Settlement between and among plaintiffs and Aventis and Andrx, 

Case No. 99-MD-1278] 

Dated: January 16,2003	 THOMAS F. RElLLY 
ATIORNEY GENERAL 
COMM:ONWEALTH OF MASSACHUSETTS 

Judith M. Whiting, BBO# 
Assistant Attorney Gener......- ­
Consumer Protection and Antitrust Division 
Office of the Attomey General 
Commonwealth ofMassachusetts 
One Ashburton Place 
Boston, MA 02108 
tel. (617) 727-2200, ext. 2959 
fax. (617) 727-5765 
judith.whiting@ago.state.ma.us 



Dated: January 24,2003 
Lansing, Michigan 

Mike A. Cox
 
Attorney General
 
State ofMichigan
 

Michelle M. Rick (P45170) 
Michigan Department ofAttorney General 
Consumer Protection Division 
Antitrust Section 
525 W. Ottawa Street 
Lansing, Michigan 48909 
517-241-1160 
517-335-1935 (fax) 
Mrick1@Michigan.gov 



Dated: January 17. 2003 
St. Paul, Minnesota 

MIKE HATCH 
Attorney General 
State of Minnesota 

~I.£¥-k-~~~~t,~IIL. 
ANN BEIMDIEK KmSElLA ' 
Assistant Attorney General 
Atty. Reg. No. 256201' 

445 Minnesota St., #1200 
St. Paul, MN 55101-2130 
(651) 296-6427 (Voice) 
(651) 296-1410 (IT¥) 

'7"(. .", . 
(", : .... 

Signature block for Plaintiff State of Minnesota 
of Settlement between and among plaintiffs and 

Aventis and Andrx, Case No: 99-MD-1278 



('~,r.. ·· 
~'.. 

", . ~ 

Dated: January 14,2003 
Jackson, Mississippi 

MJKEMOORE
 
AITORNEY GENERAL
 

b~~~
 
By: Deanne Mosley - 0 ­
Director ofConsumer Protection 
802 North State Street, Suite 301 
Jackson, MS 39225 
(601) 359-4229 
(601) 359-4231 (Fax) 
Dmosl@ago.state.ms.us 

dh<'±t::A.4L
By: Scott A. Johnson 

-' 

Special Assistant Attorney General 
Consumer Protection - Antitrust Division 
802 North State Street, Suite 301 
Jackson, MS 39225 
(601) 359-3748 
(601) 359-4231 (Fax) 
Sjohn@ago.state.ms.us 

I
 

mailto:Sjohn@ago.state.ms.us
mailto:Dmosl@ago.state.ms.us


(. 
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Signature block for Plaintiff State of Missouri 
of Settlement between and among plaintiffs and 

Aventis and Andrx, Case No: 99-MD-1278 

Dated: January 17,2003 . 
Jefferson City, Missouri 

JEREMIAH W. (JAY) NIXON 
Attorney General 

By: Anne E. Schneider 
Antitrust Counsel 
P. O. Box 899 
Jefferson City, MO 65102 
(573) 751-3321 
(573) 751-7948 (facsimile) 
Anne.SchneiderC@.mail.ago.state.mo.us 



( (~,. 

", 

Signature block for Plaintiff State ofMontana 
of Settlement between and among Plaintiffs and 

Aventis and Andrx., Case No: 99-MD-1278. 

Dated: January 13, 2003 

MIKE McGRATH 
Montana Attorney General 
Justice Building 
BRIAN MORRIS 
Solicitor 
P.O. Box 201401 
Helena, MT 59620-1401 
Tel: 406) 444-2026 
Fax: (406) 444-3549 
bnnoni . e.mt.us 

-,­



(' ., 

' •. :1 

Signature block for the State of Nebraska in the Settlement 
between and among plaintiffs and Aventis and Andrx, Case 
No: 99-MD-1278. 

Dated: 
,f/~ 

January J..::L, 2003 
Lincoln, Nebraska 

JON BRUNING 
Attorney General of Nebraska 

2JUk 
Dale A. Comer 
Assistant Attorney General 
Chief, Legal Services Section 
Nebraska Department of Justice 
2115 State Capitol 
Lincoln, Nebraska 68509 
(402) 471-2682 
dcomer@notes.state.ne.us 



c.
 
-.. '0' 

Dated: January £ 2003 
Carson City, Nevada 

Brian Sandoval, 
Attorney General 

~~t2r
L.. By: Timothy Hay, 
r' ChiefDeputy Attorney General 

Office ofthe Attorney General 
Bureau ofConsumer Protection 
1000 E. William St., Ste .200 
Carson City, NY 89701 
Tel: (775) 687-6300 
Fax: (775) 687-6304 
tdhay@ag.state.nv.us 

mailto:tdhay@ag.state.nv.us


( r ..-·· 
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Signature block for Plaintiff State ofNew Hampshire 
of Settlement between and among plaintiffs and 

Aventis and Andrx. Case No: 99-MD-1278 

Dated: January 14, 2003 
Concord, New Hampshire 

Stephen J. Judge 
Acting Attoniey General 

Assistant Attorney General 
Consumer Protection and Antitrust Bureau 
33 Capitol Street 
Concord, New Hampshire 03301 
(603) 271-3643 



Signature by Plaintiff State of New Jersey of Settlement between and among plaintiffs 
and Aventis and Andrx, Case No: 99-MD-1278 

Dated:	 January 17,2003 
Trenton, New Jersey 

Plaintiff State of New Jersey 

obert . Donaher 
Deputy ttorney General . 
New Jersey Division of Criminal Justice 
Antitrust & Procurement Unit 
CN 085, Trenton, N.J.. 08625 
(609) 788-4709 (voice) 
(609) 633 -7798 telecopy) 



Signature block for Plaintiff State of New Mexico 
of settlement between and among Plaintiffs and 

Aventis and Andrx, Case No. 99·MD-1278 

Dated: January 15, 2003 
Albuquerque, NM 

PATRICIA A. MADRID 
ATIORNEY GENERAL 



..""
 
..... 

,, ­C


Signature block for Plaintiff State ofNew York 
of Settlement between and among plaintiffs and 

Aventis and AmIrx, Case No: 99-MD-1278. 

Dated: January 13, 2003 
New York, New York 

Eliot Spitzer
 
Attorney General
 

By: Robert L. Hubbar4
 
Director ofLitigation
 
Antitrust Bureau
 
120 Broadway, Suite 26C
 
New York, N.Y. 10271-0332
 
(212) 416-8267 
(212) 416-6015 (telecopy) 
RObert.Hubbard@oag.state.ny.us 

~d 
y: Aimee M. Pollak 

Assistant Attorney General 
Antitrust Bureau ­
120 Broadway, Suite 26C 
New York. N.Y. 10271-0332 
(212) 416-8821 
(212) 416-6015 (telecopy) 
Aimee.Pollak@oag.state.ny.us 



(
 

ROY COOPER 
Attorney General of North Carolina 

K •. D. 
Assista A orney General 
North Caro ~na Department of 

Justice 
P.O. Box 629 
Raleigh, NC 27602 
Tel. 919/716-6000 
Fax 919/716.6050 



'"	 (
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Signature block for Plaintiff State of North Dakota: 
of Settlement between and among plaintiffs and 

Aventis and Andrx, Case No.: 99-MD-1278 

State of North Dakota 
Wayne Stenehjem 
Attorney General 

By:	 _f?~D.~ 
Parrell D. Grossman, 10 No. 04684 
Assistant Attorney General 
Director, Consumer Protection & 

Antitrust Div. 
Office of Attorney General 
600 E Boulevard Ave Dept. 125 
Bismarck, ND 58505-0040 
(701) 328-2811 

BY:~~ 
Matthew Sagsveen, D No. 05613 
Assistant Attorney General 
Office of Attorney General 
500 N 9th Street 
Bismarck, ND 58501-4509 
(701) 328-3640 



(. 

Signature block for Plaintiff State of Ohio
 
of Settlement between and among plaintiffs and
 

Aventis and Andrx, Case No: 99-MD-1278
 

JIM PETRO 
Attorney General ofOhio 

BY~1Z. z.J:.Z<~ 
Principal Deputy Attorney General
 
140 E. Town St., 12th Floor
 
Columbus, Ohio 43215
 
Tel: (614) 4664328
 
Fax: (614) 995·0266
 
mgentile@ag.state.oh.us 

',#0 

mailto:mgentile@ag.state.oh.us


o_.. 

C~ ..,; -. 

Signature block for Plaintiff State of Oklahoma
 
Settlement between and among Plaintiffs and
 
Aventis and Andrx, Case No: 99-MD-1278.
 

Dated: January 14,2003 
Oklahoma City, Oklahoma 

W.A. DREW EDMONDSON 
ATIORNEY GENERAL 

By: mOMAS A. BATES 
ASSISTANT ATIORNEY GENERAL 
CONSUMER PROTECTION UNIT 
4545 North Lincoln Blvd, Suite 260 
Oklahoma City, Oklahoma 73105 
405-522-1013 
405-522-1867 (fax) 
tom_bates@oag.state.ok.us 

mailto:tom_bates@oag.state.ok.us


c:"
 

Signature block for Plaintiff State of Oregon 
Of Settlement between and among plaintiffs and 

Aventis and Andrx . 
Master File No. 99-MD-1278, MOL No. 1278 

Dated: January 15,2003 
Salem, Oregon 

Hardy Myers. 
Attorney General 
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Signature block for Plaintiff Commonwealth ofPennSylvania
 
of Settlement between and among plaintiffs and
 

Avemis and Andrx, Case No.: 99·MD-1278.
 

DateQ: January JS, 2003 
Harrisburg, Pennsylvania 

D. MICHAEL FlSHER 
Altomey Gener.t 

b~ L12~ aL, .Dr ~j) 
J es A. Donahue, IJT 
ChiefDeputy Attorney General 
Office of Attorney General 
Antitrust Section 
14'" Floor, Strawberry SquaTC 
Harrisburg, PA 17120 
(717) 787-4530 
(717) 705-7110 (te1ecopy) 
jdonMue@anomeygeneral.gov 

,J3~_~&J 
Benjami~L. CO~ 
Deputy Attorney GencraJ 
Office ofAttorney Gencral 
Antitrust Section 
14111 Floor, Strawberry Square 
Ramsburg, PA 17120 
(717) 787-4530 ' 
(717) 705-7110 (telecopy) 
b¢ox@anomeygencral.gov 



(",' (" 
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Signature block for Plaintiff, the Commonwealth ofPuerto Rico,
 
of Settlement between and among plaintiffs and
 

Aventis and Andrx, Case No.: 99-MD-1278.
 

January 15, 2003 
San Juan, Puerto Rico 

Anabelle Rodriguez Rodriguez 
Secretary ofJustice 

~~ez
{)~:X:~r 

Department ofJustice 
PO Box 9020192 
San Juan, Puerto Rico 00902-0192 
(787) 723-7555 
(787) 725-2475 (telecopy) 
jmartinez@justicia.gobiemo.p,r 

mailto:jmartinez@justicia.gobiemo.p,r


(,. 
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Signature block for Plaintiff State of Rhode Island 
Settlement Agreement between and among plaintiffs and Aventis and Andrx, 

Case No. 99-MD-1287 

STATE of RHODE ISLAND 
BY ITS ATTORNEY 

PATRICK C. LYNCH 
Atto ey General 

aur G. 
Assistant A 

& Heal 
150 .So Main Street 
Providence, RI 02903 
Phone: 401-274-4400 ext. 2301 
Fax: 401-222-3016 

Date: January 17,2003 



( .... '. 
'":' . 

Signature block for Plaintiff State of South Carolina 
of Settlement between and among plaintiffs and 

Aventis and Andrx, Case No.: 99-MD-1278 

HENRY D. McMASTER 
South Carolina Attorney General 

BY: p~_ 
C. HAVI ONES, JR.
 
Senior Assistant Attorney General
 

Office of the Attorney General 
P. O. Box 11549 
Columbia, SC 29211' 
Tel: (803) 734-3680 
Fax: (803) 734-3677 
agsjones@ag.state.sc.us 

January .Ie ,2003. 

mailto:agsjones@ag.state.sc.us


(	 ( 
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. 

\.~ .~ . '. ~: .', 

Signature block for Plaintiff State of South Dakota 
of Settlement between and among plaintiffs and 

Aventis and Andrex, Case No: 99-MD-1278. 

Dated:	 January 14, 2003 
Pierre, South Dakota 

Larry Long 
Attorney General 

y P. Hallem 
s's Attorney General 

00 East Capitol Avenue 
Pierre, South Dakota 57501-5070 
Telephone: (605) 773-3215 

pld.jph (Signature block) (jmm) 
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Signature block for PlaintiffState of Tennessee 
of Settlement between and among plaintiffs and 

Aventis an Andrx, Case No. 99-MD-1278 

Dated: Janu2.ry 16, 2003 
Nashville, TelUlessee 

Paul G. Summers 
Attorney General 

~~-;:~\l 
Dennis J. Garvey 
Deputy Attorney G eral 
Antitrust Division 
425 5th Avenue North 
Nashville, TN 37243-0485 
(615) 741-3613 
(615) 741·1026 
Dennis.Garvey@state.tn.us 



1'..... 
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Signature block for PlaintiffState ofTexas ofSettlement 
between and among plaintiffs and Aventis and Andrx, 

Case No: 99-MD-1278. 

Dated January 14) 2003 
Austin, Texas 

Respectfully submitted, 

GREG ABBOTT 
Attorney General ofTexas 

BARRY R McBEE 
First Assistant Attorney General 

JEFFREY S. BOYD 
Deputy Attorney General for Litigation 

PAULD. CARMONA 
Assistant Attorney General 
Chi ection Division 

State BarNo. 24012167 

Office ofthe Attorney General 
P. O. Box 12548
 
Austin, Texas 78711-2548
 
5121463-1710 (Telephone)
 
5121320-0975 (Facsimile)
 

William J. Shieber 
Assistant Attorney General 
Antitrust Section 



,­
Dated: January/.-=> ,2003 

Salt Lake City, Utah 

.:C: .. 
(. "., : 
,~:: .., 

Mark L. Shurtleff 
Attorney General ofUtah 

By: Ronald. key 
Assistant Attorney Gener 
Office of the Attorney General ofUtah 
160 East 300 South, Fifth Floor 
Salt Lake City, Utah 84111 
801-366-0359 
801-366-0315 (FAX) 
rockey@utah.gov 
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Signature Block for Plaintiff State ofVennont of Settlement
 
Between and among plaintiffs and defendants
 

Aventis and Andrx, Case No. 99-MD-1278
 

Dated: 'January 14,2003 
Montpelier, Vermont 

State of Vermont 
WILLIAM H. SORRELL 
Attorney General 

avid Borsykowsky By: 
Assistant Attorney General 
Office of the Attorney General 
109 State Street 
Montpelier, Vennont 05609 
(802) 828-1057 
(802) 828-5341 (fax) 
dborsYkowsky@atg.state.\1.us 

mailto:dborsYkowsky@atg.state.\1.us
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Signature Block for PlaintiffCommonwealth of Virginia
 
of Settlement Agreement Between and Among Plaintiffs and
 

Aventis and Andrx, Case No.: 99-MD-1278
 

Dated:	 January 14, 2003 
Richmond, Virginia 

COMMONWEALTH OF VIRGINIA 

JERRY W. KILGORE 
Attorney General 

~~~c.~~ 
GREGORY G \j 
Assistant Attorney Gerieral 
Antitrust and Consumer Litigation Section 
900 East Main Street 
Richmond, Virginia 23219 
(804) 786-7364 
(804) 786-0122 (Fax) 
gfleming@oag.state.va.us 

mailto:gfleming@oag.state.va.us


Signature block for Plaintiff State ofWashington 
of Settlement between and among plaintiffs and 

Aventis and Amme, Case No: 99-MD-1278 

Dated: January 14,2003 
Seattle, Washington 

Christine o. Gregoire 
Attorney General 

Tina E. Kondo 
Senior Assistant Attorney General 
Chief, Antitrust Division 

By: Marta S. Lowy 
Assistant Attorney General 
Antitrust Division 
900 4th Avenue, Suite 2000 
Seattle, Washington 98164-1012 
(206) 464-6433 
martaJ@atg.wa.gov 
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Signature block for Plaintiff State ofWest Virginia 
of Settlement between and among plaintiffs and 

Aventis and Andrx, Case No: 99-MD-1278 

Dated: January 14, 2003 
Charleston, West Virginia 

STATE OF WEST VlRGINIA ex reI. 
DARRELL V. MC GRAW, JR., 
ATTORNEY GENERAL, 

By Counsel 

~~~~;-
ASSISTANT ATTORNEY GENERAL 
Consumer Protection/Antitrust Division 
P. O. Box 1789 
Charleston, West Vrrginia 25326-1789 
(304) 558-8986 
(304) 558-0184 (facsimile) 
dougdavis@WVago.state.wv.us 

mailto:dougdavis@WVago.state.wv.us
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Signature block for Plaintiff State of Wisconsin
 
of Settlement between and among plaintiffs and
 

Aventis and Andrx. Case No : 99-MD-1278,'
 
In Re Cardizem CD Antitrust Litigation.
 

Dated: January 14, 2003 
Madison, Wisconsin 

Peggy A. Lautenschlager 
Attorney General 

~.~~ 
By: DaVidT'Gmes 
Assistant Attorney General 
Wisconsin Department of Justice 
17 West Main Street, Room 729 
Madison, WI 53702 
(608) 266-1792 
(608) 267-7178 (Fax) 
gillesdj@doj.state.wi.us 

mailto:gillesdj@doj.state.wi.us
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Signature block for Plaintiff State ofWyoming 
ofSettJement between and among plaintiffs and 

Aventis and Andrx, Case No: 99-MD-1278 

Dated: January 15, 2003 
Cheyenne,~yonllng 

Patrick 1. Crank 
A!1QD~GeBetalJ2 

Patrick J. Crank 
Attorney General Designate 
123 Capitol Building 
Cheyenne, WY 82002 
(307) 777-7841 
(307) 777-6869 (telecopy) 


