¢ i~ . ._.SETTLEMENT AGREEMENT AND RELEASE

This  Settlement Agreement ("Agreement"} is eﬁtered by and
lbetween'the United States of America, acting through its Department
of Justice and the UnitedAS§ates Attorney's QOffice for the Disfrict
of Massachusetts, and on behalf of the Office of Inspector-General
6f the United States Department of Health and Human Services ("HHS-
0IG"); Pfizer Inc., a Delaware cofporation with a principal place
of business in New York (“Pfizer”); Warner-Lambert Company LILC,
'fOEMErly known as WarnérFLampe;t-Company, a Delaware corporation

acquired by Pfizer (“Warner-Lambert”), which includes as a division

Parke-Davis {(“Parke-Davis”); and David Franklin (the “Relator”);
through their authorized.representatives; Collectively, all of the
above will be referred to as "thg Parties.™
PREAZMBLE
A. WHEREAS, at all relevant times, Warner-Lambert developed,
@anufactured, &istfibuted, marketed and sold pharmaceutiqal
producté in the United States, including a drug it sold un&er the
‘érade name Neurontin; |
B. WHﬁREAS, on or abogt August 20, 1996, the Relator, an
individual resident of Massachusetts, filed a gui tam action in the.

United States District Court for the District of Massachusetts

captioned United States ex rel. Franklin v. Parke-Davis, Warner-

Lambert and Pfizer, Civil Action NoT 96-CV-11651-PBS {D. Mass.)

(the “Civil Action”).



C. WHEREAS, ori or before June 30, 2004, or such other date
as may be determined by'the Court, Warner-Lambert has ag;eed to
enter a plea of guilty pursuant to Fed. R. CFig. P. 11(c) (1) {C)
(tﬁa “Plea Agre@ment”) to an Information to be filed in United‘

States of America v. Warner-Lambert Company, Criminal Action No.

[to be assigned}(District of Massachusetts) {(the “Criminal Action”)
that will allege wviolations of Title 21, United States Code,
Séctioné 331{a), 333{(a), and 352(f), namely, distribution of an
unapproved new drug. and distribution of a misbranded drug, in

vioclation of the Food, Drug and Cosmetic Act.

D. WHEREAS, the United States and the states included in the
Medicaid State Séttlement Agreement and.Release {the "“Medicaid
Participating States”) allege that Warner-Lambert caused to be
submitted claims for payment for Neurontin to Medicaid programs,
Title XIX of the Social Security Act, 42 U.S.C. §§ 1396-1396v, of
various states and the District of Columbia (the "Medicaid
Programs™). |

E. -WHEREAS,- the states included in the ag'reement captioned
the Assurance of Voluntary Compliance (the “Consumer Participating
States™) have concerns that Warner—Lamﬁert has engaged in certain
promotional and marketing practices regarding Neurontin, and in
particular that'those p%omotional and marketing practices violated
 the consumer protection statutes of the Consuner Participaiing

States.  The Consumer Participating States and the Medicaid



Participating States ghall be referred to collectively herein as
the "Participating States."”

E. WHEREAS, the Uﬁited States, the Relator, the Medicaid
Participating States contend that the United States and £hé
Medicaid Participating States have cerfain civil claims, as
specified in Paragraph 2 below, against Warner-Lambert for
éllegedly engaging in the following conduct during the periocd July,
1595 through June, 2001 (hereinafter referred to as the "Covéred
Conduct"}:

Warner-Lambert engaged in a marketing program to
———promote theuse of Neurontin, andto irduce physictans—————————
to prescribe Neurontin, for medical conditions for-
which the United States Food and Drug Administration
(“FDA”) had not approved Neurontin to be used (i.e.,
*unapproved" or "off-label" uses); that program
included: ({a} illegal promotion of the sale and use of
Neurontin for a variety of conditions other than the
one condition for which its use was approved by the FDA
and for which Warner-Lambert had not performed the
required FDA testing or established safety and
efficacy, in violation of the Federal Food Drug and
Cosmetic Act, 21 U.S.C. § 331, et seq.; (b) offering
and paying illegal remuneration to doctors, either
directly or through third parties, to induce them to
promote. and prescribe Neurontin for off-label uses, in
violation of the Federal Anti-kickback Statute, 42
U.S.C. § 1320a-7b(b), and (c¢) making and/or
disseminating false statements in presentations and
marketing literature sales personnel provided to =
doctors concerning, among other things, the uses for
which the FDA had approved Neurontin, the conditions
for which the use of Neurontin was otherwise medically
-accepted and/or the éxistence of adequate evidence of
the safety and efficacy for such use. Warner-Lambert
earned illegal profits from sales resulting from this
program to market off-label-uses of Neurontin and
caused false and/or fraudulent claims to be submitted
to the Medicaid Programs for Neurontin that had been



diépensed to Medicaid befeficiariés for_qff—labél uses

and conditions that were not medically accepted

indications for its use under 42 U.S.C. § 1396r-8.

G. WHEREAS WarneruLambert and Pfizer do not admit the
allegations of the United States, Relator and the Medlca;d
Participating States, as set forth herein, in the Civil Action or
in the-Medicaid State Settlement Agreement and Release, or of the
Consumér Participating States, as set forth in the Assurance of
Voluntary Compliance, with the exception of such admissions as

Warner-Lambert makes in connection with any guilty plea to the

Information.

H. WHEREAS, HHS-0IG represents that it does not have an
administrative claim against Warner-Lambert or Pfizer under the
provisions for mandatory exc;usion from the Mgdicare, Medicai&
and other Federal health caie programs under 42 U.S5.C. § 1320a-
7{(a) based upon Warner-Lambert’s guilty piaa in the Criminal
Actidn, but conteﬁds that'it does have certain administrative
claims against Warner-Lambert aﬁd/or Pfizer, as spe;ified.in
Paragraph 4 below, for‘engaging in the Covgred Conduét.

I. WHEREAS, to avoid tﬁe delay, expense, inconvepience and
uncertainty of protracted litigation of theée claims, the Partieé
mutually desire to reach a full and final settlement as set forth
~ below.

4

TERMS AND CONDITIONS




Now, THEREFGRE, in relianée on tﬁé representations céntained
herein and in consideration of the mutual promises, covenants,
and obligations in this Agreement, and for good and valuable
consideraﬁidn, réceipt of which is.héreby acknowledged, the
Paréies agree as follows:

1. Warner-Lambert and Pfizer agree to pay to the United.
States and the Participating States, collectively, the sum of one
hundred ninety million dollars ($190,000,000), plus interest at
the average trust fund rate of 4.125% per annum ($21,472.60 per

day) on $190,000,000 from November 1, 2003 and continuing until

and including the day before complete payment is made (the
“"Settlement Amount"). This sum shall constitute a debt
immediately due and owing to the United States and the
Participating States on the effective date of this Agreement.
This debt is to be diséharged by paymeﬁts to the United States
and the Participating States, under the following terms and
conditions: '

A. Warner-Lambert and.Pfizer shall pay to the United
‘States the sum of $83,600,000, plus interést accrued:thereoh at
the rate of 4;125% per annum frbm November:l, 2003 continuing
until and including the day before coﬁplete payment is made (the
“Federal Settlement Amount”). The Federal Settlement Amount
shall be paid by-electionic funds trangfer no later than séveﬁ

business days after Warner-Lambert and PfizZer receive written
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payment instructions from the Ufiited Statés and followiné the
latest of the dates on which the'iollowing occurs: (1) this
Agreement is fully executed by the Parties and delivered to
Wargengambert and Pfizér’é attorneys; or (2} the. Court accepts a
Fed. R. Crim. P. 11(c){1}{C) guilty plea as described in éreamble
C in connection with the Criminal Action and imposes the agreed
upon sentence.

B. Warner-Lambert and Pfizer shall pay to the
Medicaid Participating States the sum of $68,400,000, plus

interest accrued thereon at a rate of 4.125% from November 1,

2003 continuing until and including the day before complete-
payment is made (the “Medicaid State Settlement Amount”™), under
the terms and conditions of the Medicaid State Settlement
Agreement and Release. This Medicaid State Settlement Amounﬁ
shall be paid to an escrow account pursuan£ to thé Medicaid State
Settlement Agreement and Release no later ‘than seven busingss
days after Waxner—tambert and/or Pfizer receive written payment
instructions from the negotiating team for the Medicaid
‘Participating States and following the latest date on which the
following occurs: (1) this Agréement is fully exeguted by the
Parties and deliveréd to Warner-Lambert and Pfizer’s aftorneys;
or {2) the Court accepts a Fed. R. Crim. P.—ll(c}(l)(C),guilty
plea in connection with the Criminal Action as described iﬁ v

Preamble Paragraph C and imposes an agreed-upon sentence; or (3)

&



the Medicaid State Settleméntzﬁgfeémeht aﬁd Release is executed
by or on behalf of the Medicaid Participating States and Wa;neﬁw
Lambert and Pfizer.

C. - #arner—Lambert and Pfizer shall pay to the
Consumér Participating States the sum of $38,000,000 plus
interest accrued thergon at ﬁhe rate of 4.125% per annum from -
November i,-2003 continuing until and including the day before
complete payment is made (the “Consumer States Settlement
Amount”}, under the terms and conditions of the Assurance of

Voluntary Compliance. The Consumer States Settlement Amount

shall be paid pursuant to the Assurance of Voluntary Compliance
no later than seven business daYsrafter Warner-Lambert and Pfizer
receive wriﬁten payment instructions from.the negotiating team
for the Consumer Participating States and following the latest
date on which the following occurs: (1) this Agreement is fully
executed by the Parties and delivered to Warner-Lambert and
Pfizer’s attorneys; (2) the Court accepts a Fed. R. Crim P.

11(c) (1) guilty plea in connection with the Criminal Action as
described in Preamble Pa;agraph C and imposes an agreed-upon
sentence; or (3) the Assurance of Voluntary Compliance is
executed by or on behalf of the Consumer Participating Sﬁates and
'_Warner—Lambeft.

D. If Warner-Lambert’s agreed upon guilty plea

pursuant to Fed. R. Crim. P. 11{c} {1} {C}) in the Criminal Action
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described in Preamble Paragraph C is not accepted by the Court or
the Court does not impose the agreed upon sentence for whatever
reason, this Agreément shall bé null and void at the option of
eiéheé the United States or Pfizer. 1If either the United States
or Pﬁizer exercises this option, which option shall be exercised
by notifying all Parties, through counsel, in writing within
three 5usiness days of the Court’s decision, the Parties will not
object and this Agreement will be rescinded. ' If this Agfeement o

is rescinded, Warner-Lambert and Pfizer will not plead, argue or

otherwise raise any defenses under the theories of statute of = =~

limitations, laches, estoppel or similar theories, to any such
civil or administrative claims, actions or proceeding which are
brought by the United.States ﬁithin 90 calendaf days of
notificatipn to all other Parties of that rescission, except to
the extent sucﬁ defenses were available on February 1, 2001.

2. Subject to the exceptions in Paragraph 3 below, in
conéideration of the obligations of Warner-Lambert and Pfizer set _
forth in this Ag;eement, conditioned upon Warner-Lambert and
Pfizer’s payment in full of the Settlement Amount, subject to
Paragraph 17 below {concerning bankruptcy proceedings commenced
within 91 days of-the effective date of éhis Aére@ment), and
:subjeCt to the accepténce-by'the United States District Court for
the Digtrict of Massachusetts of a guilty plea by Warner-Lambert

described in Preamble Paragraph C, the United States, on behalf
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of itself, and its officers, agents, agencies, and departments,
hereby fully releases Pfizer, Warner-Lambert and Parke-Davis, and
their respective predecessors, subsidiaries, joint venture
owners, their corporate parents and affiliates, successors and
assigns, from any civil or administrative monetary claim that the
A United States has or may have under the False Claims Act, 31
U.5.C. §5 3729-3733; the Program Fraud Civil Remedies Act, 31
U.S.C. §§ 3801-3812; the Civil Monetary-?enaltieé Law,'42 U.s.C.
§ 1320a-7a; and common laﬁ claims for fraud, payment by ﬁisféke,

unjust enrichment, breach of contract or disgorgement, or any

other statute creating causes of action for ciYil damages or
Acivil penalties which the Civil Division of the United States
Department of Justice has actual and present authority to assert
and compromise pursuant to 28 C.F.R. Part O, Subpart I, §0.45(d)
(2003) for the Covered Conduct.

3.  Notwithstanding any term of this Agreément, the United
States specifically does not herein release any person or entity
from any of the following claimsro; liabilities: (a) any
éotehtial criminal, civil or administrative claims - arising under
Title 26, U:S. Code (Internal ﬁevenue Code);'{b) any criminal
liability; (c) any potential liability to fhe United States (or
~any agencies thereof) for any conduct other than the Covered
Conduct; {(d} any claims base& updn obligations created by this

Agreement; (e) except as explicitly stated in this Agréement, any



adminiétraﬁive liability, inciading mandatory exclusion from
Federal health care programs; (f) any express or implied warranty
claims or other claims for defective or déficient products and
services; (g} any claims for personal injury or property damage
or for other consequential damages arising from the Covered
Conduct; (h} any claim based on a failure to deliver items or
services due; or (i) any civil or administrative claims against
individuals, including current and former directors, officers,
and employees of—Warner-Lambért, Eafke~Davis or Pfizer, its

predecessors, subsidiaries, joint venture owners, and their

" corporate parents and affiliates. No individuals are released by
this Agreement.

4, In consideration of thé obligations of Pfizer and
.Warner—Lambert set forth in this Agreement and the Corporate’
Integrity Agreement (“CIA”) incorporated herein by reference,

. conditioned upon éfizer'and Warner-Lambert’s payment in full of
the Settlement Amount, and subject to Paragraph 17 below

. {concerning bankruptcy proceedings commenced within 91 days of
.the-effective date of this Agreement), the HH5-0IG agrees to
release and refrain fiom instituting, directing, recommendiﬁg or
maintaining any administrative action seeking exclusion from the
Medicare, Medicaid or other Federal health care programs (as

‘ defiﬁéd in 42 U.S.C. § 1320a-7b(f)) against Pfizer, its.

predecessors, subsidiaries, joint venture owners, their corporate
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parenté and affiliates, succéSsérs and assigns under 42 U.S.C. §
1320a~7a (Civil Monetary Penalties lawi, or 42 U.8.C. § 1320a-
T{b) () (permissivg exclusion for fraud} kickbgckg, and other
prohibited activities), for the Covered Conduct, except as
reserved in Paragraph 3 above; and as reserved in this paragraph.
Tﬁe HHS-0IG expressly reserves all rights to comply with any
mandatory statutory obligation to exclude Pfizer from the
Medicare, Medicaid or other Federal health care program under 42
U.8.C. § 1320a-7(a)(mandatory exclusion) based upon the Covered

Conduct. HNothing in this Paragraph precludes the HHS-0IG from.

taking action againsf entities or persons, or for conduct and
practices, for which claims have been reserved in Paragraph 3,
above.A

5. The Parties each represent that this Agreement is
fteely and voluntarily entered into without any’degree of duress
or compulsion whatsoever.

6. Relator agrees that settlement-of this Civil Action for
the Federal Settlement Amount is fair, adeguate and reasonable
under all the circumstances and that he will not challenge the
settlement or this Agreement pursuant to 31 U.S.C. §
3730(c) {(2) (B), and he expressly waives tﬁe oppbrtunity for a
hearing on any objection.td this Agreement pursuant to 31 U.S.C.

§ 3730(c) {2) (B).
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7. In consideration of the obligations of the United
States set forth in this Agreement, Warner-Lambert and Pfizer
fully and finally release the Uniﬁeq States, its agencies,
employees, servants, and agents from any claims (including
attorneys’ fees, costs, and expenses of every kind and however
Qenominated) which Warner-Lambert or Pfizer has asserted, could
have asserted, or may assert in the future against the United
" States, its agencigs, employees, servants, and agents, relatéed to
6r'arising from the United States’ investigation.and,grosecution

of the Civil Action, the Criminal Action, and the Covered Conduct

up to the effective date of this Agreement.

8. The Uniﬁed States agrees to pay the Relator $24,640,000
{his Relatcer's share) from the Federal Settlement Amount, as soon
as practicable after recéipt by the United States of such payment
as his share of the pfoceads pursuant to.ﬁl U.S.C. § 3730(d).
Conditioned upon receipt of his Relator’s share, Relator, for
himself individually, and for his heirs, succeséors, agents and
aésigns, fully and finally releases, waives, and forever
. discharges the United States, its officers, agents, énd
employees; from any claims arising from or relating to 31 U.S.C.
§ 3730, including 31 U.S.C. §§ 3730(b), (¢}, {c) (S5}, (d), and
’(d)(l}, from any claims arising from the filing of the Civil
Action, and from any other claims for a share of the Settlement

Amount, and in full settlement of any claims Relato: may have
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under this Agreement. This Agreement doés not resolve or in any
manner affect any claims the United States has or may have
;gainst the Relator arisipg pnder Title 26, ﬁ.S. Code (Infernal.
Revenue Code), or any claims arising under this Agreement.

9. Within seveﬁ business days after the payment of the
Settlement Amount pursuant to thislAgreement, the Relator will
file a stipulation of dismissal with prejudice as to Relator, and
without prejudice as to the United States, in the Civil Action
for ail claims except those for Relator’s attorneys fees, in the

form of the stipulation of dismissal attached hereto as

Attachment A. The United States and the Relator will notify the
Court that all pertineﬁt Parties héve.stipulated, and that the
United States consents, to dismissal of the Civil Action pending
.in the District of Massachusetts.. The Civil Action sﬁall'bg
dism%ssed és described above effective upon receipt by the Unifed
Staﬁes of the Federal Settlement Amount, pursuant to and
consistent with the éerms of this Agreemenﬁ, with the sole
exception of tﬁosé statutory claims reserved by the Relator for
reasonable attorneys' fees, expenses,. and costs pursuant to
31 U.S.C. § 3730(d), which shall not be dismisse;d, unless they
are settled and the Court is so informed.

10. In consideration of the leigations of_Warner—Laﬁbert'
and Pfizer set forth in this Agreement, the Relator, for himself,

and for his heirs, successors, attorneys, agents, and assigns,
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hereby fully and finally releases, waives and forever discharges
Pfizer and WarnéruLambertf their current and former predecessors,
successors, assigns, parents, subsidiaries, affiliateg, gfficers,
agents, employees, -attorneys and expert Witnesses from any claims
or allegations of the Relator that therReiator has asserted or
could have asserted, whether or not relating to the Civil Action,
except as they relate to a statutory claim by Relator for
reasonable attorneys' fees and costs pursuant to 31 U.S.cC. §

3730 (d) .

11. 1In consideration of the obligations of the Relator set

forth in this Agreement, Warner-Lambert and Pfizer, on behalf of
themselves and their subsidiaries, their joint venture owners,
their corporate parents and affiliates, and their agénts,
successors and assigns, fully and finally release, waive, and
forever discharge the Relator and his respective heirs,
successors, assigns, agents, attorneys and expert witnesses frém
any claims or allegations Warner-Lambert or Pfizer hés asserted
or could have assertéd, whether or not';elating to the Civil
Action, except as they %elate_to a statutory claim by Relator for
reasonable attorneys® fees an@ costs pursuaﬁt to 31. U.S5.C. §
3730(d)- |

12. Pfizer and Warner—-Lambert waive and will not assert any
defenses they may have to any criminal prosecution or

administrative action relating to the Covered Conduct which
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defenses may be based in whole or in part on a contention that,
under the Double Jeopardy Clause of the Fifth Amendment of the
Cons#itption or the Excessive Fines Clause of the Eighfh
Anendment of the Constitution, this Agreement bars. a remedy
sought in such criminal prosecution or administrative action.
The Parties agree that this Agreement is not punitive in purpose
or effect.

' 13. The Settlement Amount that Pfizer must pay pursuant to
Paragraph 1 above will not be'deereased as a result of the denial

of claims for paymenﬁ now being withheld from payment by any

State payer, related to the'Covered Conduct;.and, if applicable,
Pfizer agrees not to resubmit to any State payer any previously
denied claims, which denials were based on the Covered Conduct
and agrees not Eo appeal any such denials of claims.

14. Pfizer and Warner-Lambert agree to the following:

{a} Unallowable Costs‘Defined: that éll costs (as
defined in the Federal Acquisition Regulations (FAR) 48 C.F.R. §
31.205-47 and in Titles XVIII and XIX of the Social Security Act,
42 U.s.C. §§ 1395-1395ggg éﬁd 1396~1396v; and the regulations and
official program directives promulgated thereunder) incurred by
" or on behalf on Pfizer or Warner-Lambert, their preéent or former
officers, directors,'empl:oyeesr shareholders, and agents in
connection-with: {1) the matters covéred bj this Agreement and

the related plea.agreement; (2) the United States’ audit and
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civil and criminal investigation of the‘matters covered by this

- Agreement; (3).Pfizer or Warner-Lamgert’s investigation, defense,
and any corrective actions uqdertaken in direct response to the
United States’ audit and civil and criminal investigation in
connection with the matters covered by this Agreement {including
éttorneys’ fees); (4) the negotiation and ?erformance of this
Agreement, the plea agreement, the Medicaid State Settlement
Agreement and Release and the Assurance of Voluntary Compliance,
(5} the payments Warner—Lambert and/or Pfizer makes to the United

States or any State pursuant to this Agreement, the plea

agreement, the Medicaid State Settlement Agreement and Release or
the Assurance of Voluntary Compliance and any payments that
Warner-Lambert and/or Pfizer may make to Relator; (6) the
negotiation of, and the obligations undertaken pursuant to the
CIA, including to:_ (i) retain an independenﬁ review organization
to perform annual reviews as described in Sectioﬁ IIT of the CIA;
and (ii} prepare and submit reports to the HHS-0IG, are
unallowable costs on Government contracts and under the Medicare
Program, Medicaid Program, TRICARE Program, and Federal Employees'
Health Benefits Program (FEHBP). . However, nothing in this
paragraph affects the status of costs that are not allowable
based on any other authority applicable to Pfizer or Warnerf
Lambert. (All costs described or set forth in this Paragraph

14(a) are hereafter, “unallowable costs”).
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(b) . Future Treatmént of Unallowable Costs: If
applicable, these unallowable costs will be separately estimated
and accounted for'by Pfizer or Warner~Lambeft, and Pfizer or
Warner-Lambert will nét ;harge such unallo#agle costs directly or
‘indirectly to any contracts with the United States or any State
Medicaid Program, or seek payment for such unallowable costs
through any cost report, cost statement, information statement,
or paymernt request’ submitted by Pfizer or Warner Lambert or any
of their subsidiaries to the Medicare, Medicaid, TRICARE, or

FEHBP Programs.

(c) Treatment of Unallowable Costs Previously
Submitted for Paymeﬁt: If applicable, Pfizer and Wérner Lambert
further agree that within 60 déys of the effective date of tﬁis
Ag?eement, they will identify to applicable Medicare and TRICARE
fiscal intermediaries, carriers, and/br contractors, and
Mediqaid, VA and FEHBP fiscal agents, any unallowable costs (as
defined in this Paragraph)} included in payments previously sought
from the United States, or any State Medicaid-?rogram; including,
but not limited to, @ayments sought in any cost reﬁorts, coét
statements, information reports, or payment requeéts already
submitted by Pfizer or ﬁarner—Lambert or any of their
SUbéidiariéé, ana will request, and agree, that such cost

.. reports, cost statements, information reports, or payment

requests, even if already settled, be adjusted to account for the
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effect of the inclusion of thé unallowable costs. Pfizer and
WarneruLambert'agreg that the United States, at a minimum, will
be entitle@ to recoup from Pfizer or Warner-Lambert any
overpayment plus applicable intereét as a result of the inclusion
of such unallowable costs on previously-submitted cost reports,
information reports, cost statements, or requests for payment.
‘Any payment due after the adjustments have been made shall be
paid to the United States pursuant to the direction of the
Départment of Justice, and/or the affected agencies. The United

States reserves its rights to disagree with any calculations

submitted by Pfizer or Warner-Lambert or any of their
subsidiaries on the effect of inclusion of unallowable costs (as
defined in this Paragraph) on Pfizervor WarnermLambert or any of
their subsidiaries’ cost reports, cost statements, or information
reports. - Nothing in this Agreement shall constitute a waiver of
the rights of the United Sta£es to examine or reexamine the
unailowable costs described in this Paragraph.

15. If applicable, Pfizer and Warner-Lambert agfee that
the? will nof seek payment for any of the ﬁealth care billings
‘covered by this Agreement from any health care beneficiaries or
thei; parents or sponsors. Pfizer and Warner-Lambert waive any
causes of action agaigst thése beneficiaries or‘théiﬁ parents or
sponsors based upon the élaims for payment covered by this

Agreement. -
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,16. Pfizer and Wéfner—Lambert expressly warrant that they
have reviewed their financial situation and that they are
currently solvent withinvthe meaning of 11 U.s.c. Sections
54%(b)(3) and_548(a)(i)(5)(ii)(l},‘and will remain sclveﬁt
following payment to the United States hereunder. Further, the
Parties expressly warrant that, -in evaluating whether to execute
this Agregment, the Partiés {a) have intended that the mutual
promises, covenants and obligations set.forth herein constitute'é
-contemporaneous exchange for new value given to Pfizer and

Warner-Lambert, within the meéaning of 11 ﬁ.S.C. Section

547(c)(1), and (b} have concluded that these mutual promises,
covenants and obligations do, in fact, constitute such a
cgﬁtemporaneous exchange.

| 17. In the event Pfizer or Warner-Lambert commences, or a
anocther party comménces, within 91 days of the effective date of
this Agreement, any case, proceeding, or other action under any
law relating to bankrupt@y, insolvency, reorganization or relief
of debtors, (a)'seeking.tc'have any order for relief of Pfizer’s
brEWarnermiambertfﬁAdebté, or seeking to adjudicéte Pfizer or
Warner-Lambert as bankrupt or insolvent, or (b) seeking
éppbintment of a receiver, trustee, custodian or other similar
-dfficial for-Pfizer or WarneruLambért or for .all or any
substantia; part of Pfizer's or Warner-Lambert’s assets, Pfizer

and Warner-Lambert respectively agree that:
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- A. Pfizer's and Warner-Lambert’s obliggéions under
this Agreement may not be avoided pursuant to 11 U.S.C. Section
547 or 548, and Pfizer and Warner-Lambert will not argue or.
otherwise éaké the position in any.such case, proceeding or
action that: (1) Pfizer's or Warner-Lambert’s obligations under
this Agreement may be avoided under 11 U.S.C. Section 547 or 548;
(ii) either Pfizer or Warner-Lambert were insolvent at the time
this Agreement was entered into, or became insolvent as a result
of the payment made to the Uniﬁed States hereunder; or (iii) the

mutual promises, covenants and leigations set forth in this

Agfeement do not constitute a contempoxaneous exchange for new
value given to Pfizer and Warner-Lambert;

B. In the event that Pfizer’s or Warﬁer—Lambert’s
obligations hereunder are avoided for any reason, including, but
not limited to, the exercise of a trustee’s avoidance powers
~under the Bankruptcy Code, the United Sta;es, at its sole optioﬁ,
may rescind the releases in this Agreement, and bring any civil
-and/ox admiﬁistrative'claim, action or prqceeding aéainst Pfizer
or Warner-Lambert for the claims that would otﬁérwise be covered
by the .releases provided in Paragraphs 2, 4 and 10 6f'the
Agréament. If the United States chooses to do so; Pfizer and
7 Warner-Lambert agree that, for purposes only of any case, action,
bi pro;eeding feferenced in the first clause of this paragrapﬁ,
(1) any such claims, actions or_proceedings brought by the United
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Sfates (includiﬁg any proceedings to éxclude Pfizer or Warner-
Lambert from participation in Medicare, Medicaid, or other
.federal health care programs) are not subject to.an. "automatic
gtéy" putsuant to 11 U.S.C. Section 362(a) as a result of the
action, case or proceeding described in the first clause of this
Paragraph, and that Pfizer and Warner-Lambert will not argue or
otherwise contend that the United States' claims, actions or
proceedings are subject to an automatic stay: (ii) that Pfizer'
and Warner-Lambert will not plead, argue or otherwise raise any

-defenses under the theories of statute of limitations, laches,

estoppel or similar theories, to any such civil or administrative
claims, actions or proceeding which are brought by the United
States within 30 calendar days of written notification to
,Warner—Laﬁbert or Pfizer that the releases herein have been
rescinded pursuant to this Paragraph: except to the extent such
defenses were available on February 1,A2001; and {iii)rthe United
States and the Participating States have valid claims against
Warner-Lambert and Pfizér in the aggregate amount of
$190,000,0Qb; and they may pﬁrsue their claims, inter alia, in
the case, action or proceeding referenced in éhe first clause of
this Paragraph, as well as in any other case, action, or

proceeding; and
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C. - ﬁarner—Lambert'aﬁd Pfizer acknowledge that their
agreements in this Pa;agraph are provided in exchange for
valuable consideration provided in this Agreement.

18. This Agreement is intended to be for the bénefit of the
Parties only, and by this instrument the Parties do not release
any claims against any.other person or entity, including but not
limited to any individual or entity that purchased Neurontin from
Pfizer or Warner-Lambert except to the extent provided for in
Paragraph 15 above.

19. ©HNothing in any provision of this Agreement constitutes

an agreement by the United States, Warner-Lambert, Pfizer ot the
Relator concerning the characterization of the Settlement Amount
for purposes of the Internal Revenue Laws, Title 26 of the United
States Code or othsrwise as to particulér civil claims.

20. Except as provided in Paragraph 9, each party to this
Agreement will bear its own legal and other costs incurred in:
connection with this matter, inéluding the preparation and
performance of this Agreement.

21. Pfize# has gnteréd into a CIA with EHSFOIG, attached as
‘Attachment B, which is incorporated into this Agreement by
Arefereﬁce. Pfizer will immediately upon execution of this
Agreément begin to implement its:obligéfions under the CIA.

22. This Agreement is gove#ned by the laws of the United

~States. The Parties agree that the exclusive jurisdiction and
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vénue for-any dispute arising Between and aﬁéng the Parties under
this Agreement will be thé United States District Court for the
Qistrict of Massachusetts, including any dispute regarding
Relator's attorneys’ fees reserved in Paragraph 9, except that
disputés arising under'the CIA incorporated herein by reference
sﬁall be resolved through the dispute resolution provisions set
forth in the CIA.

23. The uadersigneﬁ Pfizer and Warner-Lambert signatories

represent and warrant that they are authorized by their Board of

Directors to execute this Agreement. The undersigned United

States signatories represent that they are signing this Agreement
in their official capacities and they are authorized to executé
this Agreement on behalf of the United States through their
respective agéncies and.departmenfs.

24. This Agreement is effective on the date of signaturé of
the lagt signatory_to the Agreement.

25. This Agreement shall be binding on all successors,
transferees, heirs and assigﬁs of the Pérties.

26. This Agreement, together with the CIA incorporated by
reference, and the Plea Agreementrdescribed in Preamble Paragraph
C, constitutes the cémplete agreement between the Parties Qith
régard to the Covered Conduct. This Agreement may not be amended
except by wri£ten consent of all the Parties, except that only

Pfizer and HHS-0IG must agree in writing to a modification of the
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CIA; without the consent of any other party to this Agreement or
the plea agreement.

27. The Relator hereby consents to the pnited States!
disclosure of this Agreement, and information about phis
Agreement, to the public.

28. This Agreement may be executed in counterparts, each of
which shall constitute an original and all of which shall

constitute one and the same Agreement.’
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UNITED STATES OF AMERICA

r"\/c{,{ﬂ/ éZ@D» B Dated: /1/(,10// /3, 'LDO?/

SARD MIRON BIIOOM

Aggistant United States Attorney
District of Massachusetts

W/% | pated:_ /0 ,Mé? LooH

STANLEY DERSON
Trial torney
United States Department of Justice

GOLDBERG
Ass:Lsta_nt Inspector General for Legal Affairs
Office of Counsel to the Inspector General
Office of Inspector General
U.S. Department of Health and Human Services

By: OZWD_W Dated: /0 ,?7814 DJODV
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85/11/84 20:37 FAI 212 450 2860 DPW 1046

By

By

KARNER-IAMBERT COMPARNY LLC

v

g!A&ggil;gisrgiggébl] ’ Dated:

MARTIN TEICHER
Vice President
Warner-Lambert Company LLC

PFIZER THC

ZL/C;ZKZJ¢(¢;:7 Dated:

DOUGLAS M. IANKIER~—"

Assistant General Counsel

" Deputy Corporate Compliance Officer

pfizar Inc |

Il /oy

e fed

008

By

Oy M/ |

Rdékaw B. FISKE
JAMES P. ROOHANDEH
Davis Folk & wWardwell

T Counsel bto Pfizer Inpo

and Warper-Lambert Company LLC
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Uay-:2-2004 08:50am  From-Gresus & HoFfian 16172613558 T-453 P02 FeTSY

RELATOR DAVID FRANKLIN

W — Dated: %%}/ .
%ﬂ‘%’v‘% . Dated: 5-////06/

THOMAS GREENTE
Greene & Hof fman

Counsel to Relator pavid Franklin
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