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SETTLEMENT AGREEMENT AND RELEASE

This Sclﬂc;mem Agreement and Release ("Agreement”) is submitted to the United States
District Court for i’he Northern District of California pursuant to Rule 23 of the Federal Rules of
Civil Procedure. éubject to Court approval, this Agreement is entered inlo between and among the
following parties (the “Parties™), by and through their respective counsel: (i) Class Representatives
on behalf of th’emsie]vcs and the Settlement Class (as such class is hereinafter defined)
(collectively, “C laiss Plaintiffs™); and (if) Pfizer Inc., Pharmacia Corporation and G.D. Searle LLC
{collectively, “'Dei‘endant” or “Plizer™).

WHERLAS there are proceedings pending in the United States District Court for the
Northern Dislrict'(i)f California (the “Court™), I re Bextra and Celebrex Mhig., Sales Practices and
Prods. Liab. Litig.% (M:05-CV-01699-CRB), comprising actions in which Class Plaintiffs have
alleged, inter m’ia,% that Defendant has engaged in unfair, deceptive, or unlawful conduet, including,
but not limited to ihe false marketing of the prescription drugs Celebrex and Bextra (“Purchase
Claims™). Class leain‘liffs have alleged that as a result of Defendant’s alleged unlawful conduct
Class members pujrchascd and paid a greater price for Celebrex and/or Bextra instead of less
expensive medicafiions or no medication at ali;

\VI'!EREA%S, Defendant has asserted a number of defenses to Class Plaintiffs” claims and
has denied and coéﬂinues to deny Clags Plaintiffs’ claims in all of the Celebrex and Bextra
Purchase Claims;

WH EREA%S, Class Counsel have concluded, after an investigation of the facts and afier
carefully consideriing the circumstances of the Celebrex and Bextra Purchase Claims, including the
claims asserted and the legal and factual defenses thereto, that it would be in Class Plaintiffs’ best
interests {o enter ili'xtu this Agreement to avoid the uncertaintics, burdens, and risks of litigation, and
1o assure Lthat the sé;ubstantia[ benefits reflected herein are obtained for Class Plaintifts, and further,
that this Agreemeéﬂ is fair. reasonable, adequate, and in the best interests of all putative members
of the Setilement iC]ass;

WHEREA?S_. Pfizer, despite its belielthat it has valid and complete defenses to the claims

asserted against it'in the Class Action, has concluded that further conduct of the Class Action
SEITLEMENT AGREEMENT AND RELEASE -1-
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would be protractéd and expensive, and that it is desirable that the Class Action be fully and finally

setiled in the man

her and upon the terms and conditions set forth in this Agreement, in order to

limit further expense, inconvenience, and distraction, and to dispose of the burden of protracted

litigation, taking i

nto account, among other things, the uncertainty and risks inherent in any

litigation, especially in complex cases such as this;

WHEREAS, Class Plaintiffs have filed a consolidated amended complaint combining the

allegations of the

I'hird Amended Purchase Claimis Master Bextra Complaint and the Third

Amended Purchase Claims Master Celebrex Complaint, which shall serve as the operative

complaint for the

purposes of this Agreement (the “Consolidated Amended Complaint™);

WHEREAS, Class Plaintiffs have advised Defendant that in the absence of settlement they

inlend to seek ams

federal RICO stat

sndment to the Consolidated Amended Complaint to allege claims under the

e, and seck certification of a national class under that statute;

WHEREAS, the Parties agree that this Agreement shall not be deemed or construed as an

admission or'ase\?idence of any violation of any statute or law, or of any liability or wrongdoing

by any of the Rek%ased Persons, or of the truth of any of the claims or allegations alleged in the

Third Amended Purchase Claims Master Bextra Complaint, Third Amended Purchase Claims

Master Celebrex Complaint, and [Proposed] Consolidated Amended Complaint (collectively,

“Complaint™, or as a waiver of any defenses thereto, or a waiver of any right to appose

amendment 1o allege RICO claims, or any argument in response to a motion for class certification;

WHEREAS, the Parties have conducted a thorough examination and investigation of the

facts and law relat

ing to the asserted and potential claims and defenses in the Complaint;

WHEREAS. the Defendant and Class Plaintiffs, through their counsel, after vigorous

arm’s-length neggtiations, have conditionally agreed to a total payment by Defendant of

$89.000.000 (of which $4.000.000 is allocated solely for notice and claims administration) in full

and final settleme

nt of the Celebrex and Bextra Purchase Claims as set forth herein.

NOW, THEREFORE, it is agreed by and between the undersigned on behalf of Plizer and

the Class Plaintifi

Class Plainti{fs in

SETTLEMENT AGREEMEN'[' AND RELEASE
|

MAIS-CV-01699-CRE
ONEnR2-18 25150 VI

s that any and all claims made or that could have been made against Plizer by

thc, Class Action be settled, compromised and dismissed on the merits with
‘ .




prejudice and witﬁ'aut cosls as to Plaintiffs or Pfizer, subject to the approval of the Settlement
Court, on the Ib!léwing terms and conditions:
1. Sctiﬂement Class Definition
A. -Suii)ject 1o the Settlement Court’s approval, and the conditions of Paragraph 13, the
undersigned agrecg and consent to the certification pursuant to Fed. R. Civ. P. 23(b}(3) of the
following seﬁlemént class as defined by its combined three subclasses {collectively, the
“Settlement Class%’):
(N Bei}{tra or Bextra and Celebrex Consumer Subclass. All consumers located in the
United States who purchased or paid for prescriptions of Bextra or both Bextra and
Celebrex. Class members wha purchased or paid for both Bextra and Celebrex will

receive compensation based on their Bextra purchases only, in exchange for
releasing their claims for both Bextra and Celebrex purchases.

(2) Celebrex ONLY Consumer Subclass. All consumers located in the United States
who purchased or paid for prescriptions of Celebrex, but not Bextra, prior to July
29,2005. This cliss and subclass does not include individuals who only purchased
or paid for Celebrex after July 29, 2005.

(3) Bextra and Celebrex Third Party Payor (“TPP”) Subclass. All TBPs, defined as all
entities that: (a) provide, sponsor or insure a healthcare plan, which includes
prescription drug coverage to natural persons, and (b) purchase, pay or insure all or
part of the cost of prescription drugs prescribed and dispensed to those persons
pursuant to a health plan, located in the United States who reimbursed or paid for
Beﬁtra and/or Celebrex. Class members who purchased or paid for both Bextra and
Celebrex will receive compensation based on their Bextra purchases only, in
exchange for releasing their claims for both Bextra and Celebrex purchases.

B. E.‘c(i:ludcd from the proposed Class are Defendant, any entity in which Defendant has
a-controfling intcrécst or which have a controlling interest in Defendant; and Defendant’s legal
representatives, pr%edecessors, successors and assigns; the judicial officers to whom this case is
assigned; any mel‘;1ber of the immediate families of excluded persons; governmental agencies and
those who resold (??elebrex and/or Bextra, and any consumer who has refeased his/her claims
against Pizer relaited to Celebrex and/or Bextra.

C. Thgi)se entilies that own or operate businesses referred to commonly as pharmacy
henefit managers (i“PBMs“) or third party administrators (“TPAs”) and who as part of their

business operatimi contract with ultimate TPPs ol a prescription pharmaccutical benefit to perform

SETTLEMENT AGREEMENT ANDY RELEASE -3-
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certain services in the administration and management of that prescription pharmaceutical benefit
for those ultimate TPPs are not class members under the Settlement Class definition. The

Settlement Class, ispeciﬁca]ly the Bextra and Celebrex TPP subclass, includes the ultimate TPPs

providing the presécriplion pharmaceutical benefit and not the PBMs or TPAs with which those

TPPs contract 0 aidministcr or manage that prescription benefit on behalf of the ¢class members,
uniess such PBM:% or TPAs are the fiduciary of the TPPs or by contract assurned, in whole or in
party, the insurance risk of that prescription pharmaceutical benefit during the class period.
2. General Definitions
As used in: this Agreement, the following terms shall have the indicated meanings:
A. “Authorized Claimani™ means a Class Member who submits a timely and valid

Proof of Claim form to the Claims Administrator or is otherwise authorized to receive a share of

the Net S_eltlemeni Fund under the Plan of Allocation.

B. “Ciaims Administrator” means Rust Consulting, Inc. (formerly Complete Claim
Solutions, LLC), siubjcct to approval of the Settlement Court.

C. “Ciass Complaint” or “Complaint™ means the Third Amended Purchase Claims
Master Bextra Cm?nplaint, Third Amended Purchase Claims Master Celebrex Complaini, and
{Proposed] Consoi]idated Amended Complaint.

b. *C iass Counsel™ means the law firms listed in the Consolidated Amended
Complaint and Scitletnent Allocation Counsel.

E. “C:lass Escrow Account™ means the account established pursuant to Paragraph 9.A.
and Exhibit § to this Agrecment.

F. “CEass Member” means any person or entity falling within the definition of the
Settlement Class \fvho is not a Settlement Class Opt-Qut.

G. “Ciass Notice Consultant” means Kinsella Media, LLC, 2120 L Street NW, Suite
205, Washington, DC or, if not reasonably available, another firm agreed to by Pfizer and Class
Counsel. |

H. "Ciass Representatives™ mean the named plaintiffs who have asserted claims on
behalf of thcmse].\ées and a putative class in the Class Action. Class Representatives for the

SETTLEMENT )‘\GRE]‘:M:}EN'J' ANDRELEASE -4-
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Settlement Class aére as follows: Allied Services Division Welfare Fund; ASEA/AFSCME Local
52 Health Bencﬁt:is Trust; Bricklayers of Indiana Welfare Fund; Commonwealth Care Alliance;
Frankenmuth Finazncial Group, In¢.; IBEW 673 Fringe Benefit Fund; IBEW Local 129 Fringe
Benefit Funds; IB;EZW Local 683 Fringe Benefit Funds; IBEW Local 32 Health and Welfare Fund;
Indiana Carpenlerée Health and Welfare Fund; Indiana Electrical Workers Local 481 Benefit Trust;
Indiana State Cou ‘mil of Roofers Health and Welfare Fund; Indiana State District Council of
Laborers and Hod Carriers Welfare Fund; Metal Trades Branch Welfare Fund; Michiana Area
Electrical Worker:;: Health and Welfare Fund; National Healthcare Insurance Company; New
England Carpenteé’s Health Benefits Fund; Painters Local No. 469 Health and Welfare Fund;
Painting Industry insurance and Annuity Funds; Pipe Trades Industry Health and Weifare Plan;
Plumbers and Steamfitters Local No. 166 Health and Welfare Plan; Phunbers and Steamfitters

lLocal 42 Health & Welfare Plan: Plumbers Local No. 210 Health and Welfare Fund; Service

Employee International Union Local No. 3 Health & Welfare Fund; Sheet Metal Workers Local
No. 20 Welfare an%d Benefit Fund; Sheet Metal Workers® International Association Local No. 28 of
Metropolitan New} York & Long Island; Southern Ohio Painters Health and Welfare Fund;
Steamfitters’ lncitn%tw Welfare Fund; Watlers, Linda A.. Offices of Financial and Insurance
Services for the Sfatc of Michigan in her capacity as Rehabilitator of The Wellness Plan and in her
capacity as ],,iquidéator of Michigan Health Maintenance Organization Plans, Inc., formerly known
as Omnicare I-lealt;h Plan, Inc.; Betty A. Alexander; Nancy Ayers; Aurora Balloveras; Clara
Fontanilles; I)orolghy Greaves; Sarah Hare; Ronnie L. Hatcher; Beatrice Howard; Georgia
Katsanos; Stephcn% Keisker; Rose Lohman; Michelle Madoff; Helen Marconi: Robert Mariconi;
Evelyne Mayes; .]lildith C. Meredith; Nancy Milano; Mary Morris; Vernon Shephard; and June
Swan. 1

L “Cénsumer Class Member” means any person falling within the definition of the
Consumer Subclaszscs set lorth in Paragraphs L.A.(1) and 1.A.(2) who is not a Settlement Class
Op1-Cut. “Consur}ner Class Member™ includes living persons as well as the executors, heirs,

administrators, trustees, or other anthorized representatives of deceased persons.

SETTLEMENT AGREEMENT AND RELEASE -5 -
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1. “Cgf)_urt" or “Settlement Court™ means the Honorable Charles R, Breyer of the
United States DiStérict-Court for the Northern District of California, or, if Judge Breyer is not
available, anothe_rgjudge from the United States District Court for the Northern District of
California who wi%ll be designated by Judge Breyer or who is duly appointed, or any other court
before which Pﬁz%&r’s Counsel and Class Counsel agree to settle the claims of the Settlement Class.

K. “Et}fcclive Date” has the meaning ascribed in Paragraph 7 of this Agreement.

L. “Esfc_row Agent” means a bank or institution agreed to by the parties.

M. “Fiinal"‘ means the latest of:

(1)|  the date of final affirmance of any appeal of the Judgment, the expiration of
time for a petition! for or a denial of a writ of certiorari to review the Judgment and, if certiorari is
granted, the date of final affirmance of the Judgment following review pursuant to that grani; or

(2) the date of final dismissal or withdrawal of any appeal from the Judgment or
the final dismissal, denial or withdrawal of any proceeding on certiorari or writ of review of the
Judgment; or i

(3) if' no appeal is- filed, the expiration date of the time for filing or noticing of

any appeal from the Judgment. Any proceeding or order, or any appeal or petition for a writ of
review or cerlioraéi, pertaining solely to any Plan of Allocation or application for attorneys” fees
and expenses sha!‘ not in any way delay or preclude the Judgment from becoming Final.

N. “Judgment” means the Order and Final Judgment to be entered approving the
Agreemenl substaplia!iy in the form atlached hereto as Exhibit 9.

0. “Wet Settlement Fund™ means the Settlement Fund less: notice and administration

costs and expenses as described in Paragraphs 5.8. and 9.C.{7). Taxes and Tax Expenscs as
described in Para'giraph 9.D.. and the amount of any Fee and Expense Award to Plaintifts” Counsel.
P “I’ﬁzer's Counsel” or “Defendant’s Counsel” means DLA Piper and such other
counsel as Plizer may designate.
Q. “Pi@armaceutical Purchase” or “Purchase” means payment or reimbursement, direct

or indirect, for all énr part of the cost of Bextra or Celcbrex.

SETTLEMENT AGREEMENT AND RELEASE -6-
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R. "‘P]jaintiffs" means the Class Representatives together with all putative members of
the Settlement CI%SS.

S, "‘Prieliminary Approval Order™ means an order approving the settlement set forth in
this Agreement, substantially in the form of Exhibit 7.

T. “Proof of Claim™ means the form submitled to the Claims Administrator by a Class
Member claiming to be an Authorized Claimant and attached hereto as Exhibits 6 and 11.

u. “Released Claims™ means any and all claims, demands, actions, suits, causes of

action, damages whenever incurred, and liabilities of any nature whatsoever, including costs,

expenses, penaltieis, and attorneys’ fees, known or unknown, suspected or unsuspected, in law ar
equity, that any Cl;ass Releasor who has not timely and validly excluded itsell from the Settlement
Class, whether or ilot they object to this Agreement or make a claim upon or patticipate in the
Settlement Fiind, (%,vcr had, now has, or hereafier can, shall, or may have, directly, indirectly,
representatively, d;erivativcly, or in any capacity, arising out of any conduct, events or transactions
alleged or that couild have been alleged in any liligation relating to the purchase, price, payment,
reimbursement, us.e prescription, marketing, manufacture, distribution, sale, promotion, research,
design. deve]opmém, supply and/or ingesiion of Celcbrex and/or Bextra during the Class Period.
*Released C!aims’:’ include all state and federal statutory and common law claims of any sort.
“Released Ciaims‘é’ shall not include any claim against any person or entity that is not a Released
Party, any claim f(é)r breach of this Agreement, or any claim between any Settlement Class Member
and any Released iParly that is unrelated to the allegations set forth in the Class Complaints.

V. “Réieascd Parties” means: Pfizer, Inc., Pharmacia Corporation, and G.D. Searle
LLC and all assoc}ated and affiliated companies, along with their successors, assigns, subsidiaries,
and trustees and/’of beneficiaries of trusts which have an interest in the above referenced
companies, and/orjﬁ any of their current, past or future owners, directors, officers, employees,
altorneys, lability insurers, accountants, direct and indirect shareholders, partners, members, or
agents. |

W. “Réleaser" means any (1) Class Member, (ii) his, her, or its respective present and
former, direct and%indirect, parents, subsidiaries, divisions, partners and affiliates. (iii) his, her, or

SETTLEMENT AGREEMENT AND RELEASE -7-
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its respective prcséem and former stockholders, officers, directors, employees, managers, agents,
attorneys and any ol their legal representatives, (iv) any future operating entities created and
controlled by a C]%;ss Member (not including any successor of a Settlement Class Opt-Out), {v) any
predecessors, suceessors, heirs, executors, trustees, administrators and assigns of each of the
foregoing, all in their capacities as such, and (vi} any entities or persons.on whose behalfthe Class

Member is authorized to act. All Released Claims are forever discharged, and such claims cannot

be asserted by an)g of Releaser’s future, direct and indirect, parents, subsidiaries, divisions, partners
and affiliates, 1heiir respective future stockholders, officers, directors, employees, managers, agents,
attorneys and any oi their legal representatives, or any successors, heirs, executors, rustees,

i
administrators, oréassigns of each of the foregoing. As used in this Paragraph, “affiliates” means

entities controlling, controlled by or under common control with a Releaser,

X. “Settlement Allocation Counsel” means:
Bextra or Bextra and Celebrex Lance A. Harke

Consumer Class Harke & Clasby LLP
3, 155 South Miami Avenue, Suite 600
Miami, FL. 33130
Iharke@@harkeclasby.com

Celebrex ONLY Consumer Class William Riley
: Price Waicukauski & Riley, L.L.C
301 Massachusetts Avenue
Indianapolis, IN 46204
wriley@price-riley.com

Bextra and Celebrex TPP Class Jason J. Thompson
Sommers Schwartz, P.C.
2000 Town Cenler, Suite 900
Southficld, MI 48075-1100
JThompson@sommerspe.com

Jeffrey B. Gittleman
Barrack, Rodos & Bacine
3300 Two Commerce Square
2001 Market Street
Philadelphia, PA 19103
Jgittleman@barrack.com

Richard W. Cohen

Lowey Dannenberg Cohen & Hart, P.C.
White Plains Plaza

One North Broadway

White Plains, NY 1060]
RCohen{lowey.com

SETTLEMENT f\(‘iR!.ilih-i:!:'N'l' AND RELEASE -8-
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and

Mark D. Fischer

Rawlings & Associates, PLLC
One Eden Parkway _
LaGrange, KY 40031-1800
mdfi@rawlingscompany.com

Y. “Sg%artiemem Class Opt-Ouf” means any person or enlity falling within the definition
of the TPP Sett]eléaent Subclass or the Consumer Settlement Subclasses, as the Court shall
determine, who h;zs submitted a timely and valid request for exclusion in accordance with the
procedures set foréth in the notices disseminated pursuant to Orders of the Court.

Z. “Sti:ttiement Fund™ means the fund identified in Paragraph 9.A., together with any
interest carned or ?ﬂucrued while in escrow,

AA. "Séttlcment Notices™ means the Notices which are to be sent to the Settlement Class
or published subsiantially in the forms attached herelo as Exhibits 1,2, 3and 4.

BB, "'Tjhird Party Payor” or “TPP” mcans an entity that is: (a) a party lo a contract,
issuer of an insuré;ncc policy, or sponsor of a plan, and (b} at risk, under such contract, insurance
poticy, or plan to ?reimbursc all or part of the cost of prescription drugs dispensed to covered natural
persons. TPPs incj:iudc insurance companies, and any person or entity that made Pharmaceutical
Purchases for individx:al or group beneficiaries of the TPP’s prescription drug or health coverage
plans including, but not limited to, self-insured employers, union health and welfare plans. Entitics
with self-funded ;f)lans that contract with a health insurance company or other entity 1o serve 4s a
third party claims%administrator o administer their prescription drug benefits qualify as TPPs,
Private ptans that jcmrcr government employees and/or retirees are also included. Excluded are
Defendant, its resiaccl‘ive present and former, direct and indirect, parents, subsidiaries, divisions,
partners and a Fﬁlifzﬂ.cs; the United States government, its officers, agents, agencies and departments,
the States of the Qnilcd States and their respective officers, agents. agencies and departments; and

all other local governments and their officers. agents, agencies and departments.

: Y
SETTLEMENT AGREEMENT AND RELEASE -9-
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CC. “TPP (Class Member™ means any person or entity falling within the definition of the
Settlement Class. excluding any Settlement Class Opt-Out, who also falls within the definition of
Third Party Payor.

DD. “Unknown Claims™ means any Released Claims that a Releaser does not know or
suspect to exist in'its favor at the time of its release of the Released Parties, which, if known by i,

might have affected its settlement with and release of the Released Parties, or might have affected

its decision not to object to this Settlement. With respect to any and all Released Claims against
the Released Parl‘iies, the Releaser agrees, upon the Effective Date, to expressly waive and
relinquish, and by operation of the Judgment shall have expressly waived and relinquished, to the
fullest extent pertilitted by law, the provisions, rights. and benefits of Section 1542 of the
California Civil Cgtode, which provides:

A écnerai release does not extend to claims which the creditor does

nol know or suspect to exist in his or her favor at the time of

executing the release, which if known by him or her must have

_ma;teria'lly affected his settlement with the debtor;
or by any law or sitate or territory of the United Siates, or principle of common law, which is
similar, comparabile, or equivalent to Section 1542 of the California Civil Code. Each Releaser
may hereafier dis(é;ovcr Tacts other than or different from those which he, she, or it knows or
believes to be tru% with respect to the Released Claims, but each Releaser hereby expressly waives
and fully, ﬁnaliy,éand forever settles and releases, upon the Effective Date of this Agreement, any
known or unknov\éfn, suspected or unsuspecied, contingent or non-contingent Released Claims,
whether or not coincca!ed or hidden, which now exist, or heretofore have existed. upon any theary
of Taw or equity néow exisling or coming into existence in the future, including, but not limited to,
conduct which is %cg]igent, intentional, with or without malice, or a breach of any duty, law or
rule, without rcga?rd to the subsequent discovery or existence of such different or additional facts.

3. Reﬁnsonable Best Efforts to Effectuate This Scttlement
Consistenf with the terms of this Agreement and notwithstanding the rights of the parties to

terminate this Agreement at certain times, the parties and their counsel agree to use their reasonable

best cfforts. inc!u{ding all steps and efforts contemplated by this Agreement and any other
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reasonable steps and efforts that may be necessary or appropriate, by order of the Settlement Court
or otherwise, to carry out the terms of this Agreement.
4, Motion for Preliminary Approval

Concurrent with the submission of this Agreement for consideration by the Settiement

Court, Class Counsel shall submit to the Settlement Court a motion for preliminary approval of the
settlement set fortéh in this Agreement, requesting entry of a Preliminary Approval Order
substantially in thc form dnnexed hereto as Exhibit 7.

5. Nofticc to Class

The class hotice program shall be in accordance with Fed. R. Civ. P. 23 and subject to the

approval of the S(é:ttlcmcntCouri. Class Counsel shall file a Motien for Approval of Notice

Program by Marcil 27. 2009,

A. Upfon approval of the Notice Program by the Settlement Court, and the making of
advance paymenlés) by Pfizer pursuant to Paragraph 9.A.(1), Class Counsel, in accordance with
Fed. R. Civ. P. 23 and the Preliminary Approval Order, shall provide all members of the Settlement
Class who can be-;identiﬁed by reasonable means with the best notice practicable under the
circumstances, inésubslanlia!!y the forms of the Settlement Notices atiached herelo as Exhibits 1, 2,
3 and 4, or as otluizt'wise ordered by the Court. Such notice shall include publication on a web site
established by Clz;ss Counsel or the Claims Administrator and additional publication and other
notice as set fonh% in the Settlement Notice Progrant.

B. Ai]i expenses associated with the provision of notice 1o the members of the
Settlement Class,%inc]uding the fee for professional services rendered by Kinsella Media, LLC.
2120 1. Street NW, Suite 205, Washingten, DC or, il no{ reasonably available, another firm agreed
to by Pfizer and C lass Counsel (the *Class Notice Consultant™) shall be advanced from the
Settlement Fund. [hf.. Claims Administrator shall issue no press release or other written
communication to Class Members without first obtaining the parties” written approval of such

press release or communication.
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