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received with a postmark indicated on the envelope and if mailed by first-class mail and
addressed in accordance with the instructions thereon. In all other cases, the Proof of Claim
form shall be deemed to have been submitted when actually received by the Claims
Administrator;

3) Each Proof of Claim form shall be submitted to and reviewed by the
Claims Administrator, under the supervision of Class Counsel, who shall determine in
accordance with this Agreement the extent, if any, to which each claim shall be allowed, subject
to review by the Settlement Court pursuant to Paragraph 11(J)(5) below;

@ A Proof of Claim form that does not meet the submission requirements
may be rejected. Prior to rejection of a Proof of Claim form, the Claims Administrator shall
communicate with the claimant in order to remedy the curable deficiencies in the Proof of Claim
form submitted. The Claims Administrator, under supervision of Class Counsel, shall notify, in a
timely fashion and in writing, all claimants whose Proof of Claim forms they propose to reject in
whole or in part, setting forth the reasons therefore, and shall indicate in such notice that the
claimant whose claim is to be rejected has the right to a review by the Settlement Court if the
claimant so desires and complies with the requirements of Paragraph 11(J)(5) below; and

(5)  Ifany claimant whose claim has been rejected in whole or in part desires
to contest such rejection, the claimant must, within twenty (20) calendar days after the date of
mailing of the notice required in Paragraph 11(J)(4) above, serve upon the Claims Administrator
and Class Counsel a notice and statement of reasons indicating the claimant’s grounds for
contesting the rejection along with any supporting documentation, and requesting a review
thereof by the Settlement Court. If a dispute concerning a claim cannot be otherwise resolved,

Class Counsel shall thereafter present the request for review to the Settlement Court.
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(K)  Each claimant shall be deemed to have submitted to the jurisdiction of the
Settlement Court with respect to the claimant’s claim, and the claim will be subject to
investigation and discovery under the Federal Rules of Civil Procedure, provided that such
investigation and discovery shall be limited to that claimant’s status as a Class Member and the
validity and amount of the claimant’s claim. No discovery shall be allowed on the merits of the
Class Action or the terms of this Agreement in connection with processing of the Proof of Claim
forms.

(L)  The Claims Administrator shall deliver to McKesson’s Counsel and Class
Counsel a list of all Cash Payor Settlement Class Opt-Outs no later than 14 calendar days after
the deadline set forth in the Preliminary Approval Order for Cash Payors to request exclusion
from the Private Payor Settlement Class.

(M)  Payment pursuant to this Agreement and the Plan of Allocation shall be deemed
final and conclusive against all Class Members. All Class Members whose claims are not
approved by the Settlement Court shall be barred from receiving distributions from the
Settlement Fund, but otherwise shall be bound by all of the terms of this Agreement, including
the terms of the Judgment and the releases provided for herein, and will be barred from bringing
any action against the Released Parties concerning the Released Claims.

(N)  All proceedings with respect to the administration, processing, and determination
of claims described by Paragraphs 11(A)-(K) of this Agreement and the determination of all
controversies relating thereto, including disputed questions of law and fact with respect to the
validity of claims, shall be subject to the jurisdiction of the Settlement Court.

(O)  The Net Settlement Fund shall be distributed to Authorized Claimants by the

Claims Administrator only after the Effective Date and after: (i) all claims have been processed,
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and all claimants whose claims have been rejected or disallowed, in whole or in part, have been
notified and provided the opportunity to be heard concerning such rejection or disallowance;

(ii) all objections with respect to all rejected or disallowed claims have been resolved by the
Settlement Court, and all appeals therefrom have been resolved or the time therefor has expired;
(111) all matters with respect to attorneys’ fees, costs, and disbursements have been resolved by
the Settlement Court, all appeals therefrom have been resolved or the time therefore has expired;
and (iv) all costs of administration have been paid.

(P)  Itisunderstood and agreed by the parties that any proposed Plan of Allocation
including, without limitation, any adjustment to an Authorized Claimant’s claim as set forth
therein, is not a part of this Agreement and is to be considered by the Settlement Court separately
from the Settlement Court’s consideration of the fairness, reasonableness, and adequacy of the
terms set forth in this Agreement, and any order or proceeding relating to the Plan of Allocation
shall not operate to terminate or cancel this Agreement or affect the finality of the Settlement
Court’s Judgment approving this Agreement, or any other orders entered pursuant to the
Agreement.

(Q)  Neither the Released Parties nor their counsel shall have any responsibility for,
interest in, or liability whatsoever with respect to, the investment or distribution of the Settlement
Fund, the Plan of Allocation, the determination, administration or calculation of claims, the
payment or withholding of Taxes, or any losses incurred therewith. No Class Member shall have
any claim of any kind against the Released Parties or their counsel, with respect to matters set
forth in this Paragraph 11, and the Class Members and Class Counsel release the Released
Parties and their counsel from any and all liability arising from or with respect to any of the

foregoing.
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12.  Attorneys’ Expenses and Fees and Fee Disputes.

(A)  The parties agree that an award of attorneys’ fees, costs, and expenses, including
the fees of experts and consultants, in this Class Action (“Fee and Expense Award”) is a matter
committed to the sole discretion of the Settlement Court. Recognizing that the award of
attorneys’ fees and expenses is a matter committed to the sole discretion of the Settlement Court,
McKesson will not object to Class Counsel’s request for an attorneys’ fee not to exceed the sum
of thirty percent (30%) of the Settlement Fund, plus expenses.

(B)  The Released Parties shall have no responsibility for, and no liability whatsoever
with respect to, any payment to Plaintiffs’ Counsel from the Settlement Fund that may occur,
except as expressly provided in Paragraph 9(A). The Released Parties shall have no
responsibility for, and no liability whatsoever with respect to, any payment to Plaintiffs’ Counsel
from the Settlement Fund.

(C)  The Released Parties shall have no responsibility for, and no liability whatsoever
with respect to, the allocation among Plaintiffs’ Counsel, and any other person or entity who may
assert some claim thereto, of any Fee and Expense Award that the Settlement Court may make,
and McKesson takes no position with respect to such matters.

(D)  The procedure for and the allowance or disallowance by the Settlement Court of
any applications by any of the Plaintiffs” Counsel for attorneys’ fees, costs and expenses,
including the fees of experts and consultants, to be paid out of the Settlement Fund, are not part
of this Agreement, and are to be considered by the Settlement Court separately from the
Settlement Court’s consideration of the fairness, reasonableness, and adequacy of the terms of
this Agreement. Any order or proceedings relating to the Fee and Expense Application, or any
appeal from any order relating thereto, shall not operate to terminate or cancel this Agreement, or
affect or delay the finality of the Judgment approving the Agreement.
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(E)  Inthe event that any portion of the Fee and Expense Award has been paid to Class
Counsel, and the Settlement does not become effective for any reason, or the Judgment or the
order making the Fee and Expense Award is reversed or modified on appeal, then Class Counsel
shall within twenty (20) business days from the event that precludes the Effective Date from
occurring or the reversal or modification of the Fee and Expense Award, refund to the Settlement
Fund any amounts paid to them pursuant to the Fee and Expense Award, including accrued
interest on any such amount at the average rate earned on the Settlement Fund from the time of
withdrawal until the date of refund. Each Class Counsel or firm receiving a fee shall be liable
for such repayment in the amount it received. Each such Class Counsel’s law firm, as a
condition of receiving the Fee and Expense Award in advance of the Effective Date, on behalf of
itself and each partner and/or shareholder of it, agrees that the law firm and its partners and/or
shareholders are subject to the jurisdiction of the Settlement Court for the purpose of enforcing
this Paragraph 12(E). Without limitatioh, each such law firm and its partners and/or shareholders
agree that the Settlement Court may, upon application of McKesson and notice to Class Counsel,
summarily issue orders, including, but not limited to, judgments and attachment orders, and may
make appropriate findings of or sanctions for contempt against any of them should such law
firm, partner or shareholder fail timely to repay the Fee and Expense Award.

(F)  Upon payment of any Fee and Expenses Award ordered by the Settlement Court,
Class Counsel shall release and forever discharge the Released Parties from any claims,
demands, actions, suits, causes of action, or other liabilities relating to any attorneys’ fees or

expenses incurred in or in any way related to the Class Action.
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13. Exclusive Remedy; Dismissal of Claims; Jurisdiction.

(A)  Exclusive Remedy

This Agreement shall be the exclusive source of remedy for any and all Released Claims,
any claim arising out of the subject matter of this Agreement, and any complaint by any Class
Member or against the Released Parties related to the Released Claims. No Released Party shall
be subject to liability or expense of any kind to any Class Member related to the Released Claims
except as provided in this Agreement. Upon the Settlement Court’s Preliminary Approval of this
Agreement, each Class Member shall be barred from initiating, asserting or prosecuting any
Released Claims against any Released Party. This Agreement shall be binding upon, and inure
to the benefit of, the parties’ successors and assigns.

(B)  Dismissal of Claims

The parties agree that, upon the Settlement Court’s approval of this Agreement, a
judgment substantially in the form of the Order and Final Judgment attached as Exhibit H shall
be entered dismissing with prejudice the Class Action and releasing the Released Claims of the
Releasers.

(C)  Jurisdiction

The Settlement Court shall retain exclusive and continuing jurisdiction over the
Complaint, the parties, and this Agreement with respect to the performance of its terms and
conditions (and disputes arising out of or relating to this Agreement), the proper provision of all
benefits, and the implementation and enforcement of its terms, conditions, and obligations. Any
disputes between or among McKesson and any Class Member concerning matters contained in
this Agreement shall, if they cannot be resolved by negotiation and agreement, be submitted to

the Settlement Court for resolution.

-32-

001821-13 274120 V1



Case 1:05-cv-11148-PBS Document 615  Filed 11/21/2008 Page 37 of 42

14. Modification of Trial Schedule.

McKesson’s Counsel and Class Counsel will ask that the Settlement Court hold a
preliminary approval hearing on December 11, 2008. If the Settlement Court does not grant
preliminary approval, McKesson’s Counsel and Class Counsel will ask the Settlement Court to
reset trial to March 2, 2009, and reset a pre-trial schedule commensurate with that presently in
effect.

15. Releases.

Upon the Effective Date of this Agreement, the Released Parties shall be released and
forever discharged by all Releasers from all Released Claims. All Releasers covenant and agree
that they shall not hereafter seek to establish liability against any Released Party or any other
person based, in whole or in part, on any of the Released Claims. Each Releaser expressly
waives and fully, finally, and forever settles and releases any known or unknown, suspected or
unsuspected, contingent or non-contingent Released Claims, including Unknown Claims,
without fegard to the subsequent discovery or existence of different or additional facts. Class
Counsel acknowledges, and the Class Members shall be deemed by operation of law and the
Judgment to acknowledge, that the foregoing waiver of Unknown Claims, and of the provisions,
rights, and benefits of Section 1542 of the California Civil Code, was bargained for and is a key
element of the Settlement of which the release in this paragraph is a part.

16. Preservation of Rights.

The parties agree that this Agreement, whether or not the Effective Date occurs, and any
and all negotiations, documents, and discussion associated with it shall be without prejudice to
the rights of any Party (other than those compromised herein); shall not be deemed or construed
to be an admission or evidence of any violation of any statute or law, of any liability or
wrongdoing by the Released Parties, or of the truth of any of the claims or allegations contained
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in any complaint or pleading, whether in the Class Action or otherwise. This Agreement and all
of the terms herein constitute compromises and offers to compromise covered by Federal Rule of
Evidence 408. In the event that this Agreement is terminated, nothing in this Agreement or its
negotiation may be used as evidence in any action between the parties hereto. The parties
expressly reserve all their rights if this Agreement fails to become final and effective
substantially in accordance with its terms.

17.  Class Certification For Settlement Purposes Only.

McKesson stipulates to certification of the Cash Settlement Class as defined in Paragraph
1 for settlement purposes only, and for the sole purpose of creating the settlement class.
McKesson’s stipulation is contingent upon: the execution by the parties of this Agreement, the
final approval of this Agreement by the Settlement Court, and this Agreement not being
terminated pursuant to the terms set forth herein. If the Agreement is for any reason not finally
approved, or is otherwise terminated, McKesson reserves the right to reassert all objections and
defenses to certification of any previously certified class for trial purposes, and Plaintiffs will not
offer McKesson’s stipulation to certification as part of this Agreement as any evidence in support
of a motion to certify the Cash Class or in opposition to any attempt to decertify the TPP or
Co-Pay Classes.

18. Enforcement of Settlement.

This Agreement may be pleaded as a full and complete defense to any action, suit or
other proceeding that has been or may be instituted, prosecuted or attempted with respect to any
of the Released Claims and may be filed, offered and received into evidence and otherwise used
by any of the Released Parties for such defense and/or in support of injunctive relief against any

such action, suit or other proceeding.
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19.  Binding Effect.

This Agreement shall be binding upon, and inure to the benefit of, the successors and
assigns of the parties hereto.

20.  Authorization to Enter Class Agreement.

The undersigned representatives of McKesson represent that they are fully authorized to
enter into and to execute this Agreement on behalf of McKesson. Class Counsel represent that
they are fully authorized to conduct settlement negotiations with McKesson’s Counsel on behalf
of the Plaintiffs and to enter into, and to execute, this Agreement on behalf of Plaintiffs, subject
to Settlement Court approval pursuant to Fed. R. Civ. P. 23(e).

21.  No Party Is the Drafter.

None of the parties hereto shall be considered to be the drafter of this Agreement or any
provision hereof for the purpose of any statute, case law or rule of construction that would or
might cause any provision to be construed against the drafter hereof.

22. Choice of Law.

All terms of this Agreement shall be governed by and interpreted according to the
substantive laws of the State of California without regard to its choice 6f law or conflict of laws
principles.

23. Amendment or Waiver.

This Agreement shall not be modified in any respect except by a writing executed by all
the parties hereto, and the waiver of any rights conferred hereunder shall be effective only if
made by written instrument of the waiving party. The waiver by any party of any breach of this
Agreement shall not be deemed or construed as a waiver of any other breach, whether prior,

subsequent or contemporaneous, of this Agreement.
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24.  Execution in Counterparts.

This Agreement may be executed in counterparts. Facsimile signatures shall be
considered as valid signatures as of the date thereof.

25.  Integrated Agreement.

This Agreement, including the exhibits hereto, together with the Supplemental
Agreement and any exhibits thereto, contain an entire, complete, and integrated statement of
each and every term and provision agreed to by and between the parties hereto, and supersede all
prior oral or written agreements and contemporaneous oral agreements among the parties.

26.  Construction.

This Agreement shall be construed and interpreted to effectuate the intent of the parties,
which is to provide, through this Agreement, for a complete resolution of the Released Claims
with respect to the Released Parties.

27.  Notices.

All notices and other communications required or permitted under this Agreement shall
be in writing and delivered in person, by overnight delivery service or by facsimile or by
electronic mail. Any such notice shall be deemed given as of the date of receipt and shall be
delivered to the parties as follows:

If to Plaintiffs:

Steve W. Berman

Hagens Berman Sobol Shapiro LLP,
1301 Fifth Avenue, Suite 2900
Seattle, WA 98101

Tel. 206-623-7292

Fax: 206-623-0594
steve@hbsslaw.com
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If to McKesson:
Lori A. Schechter
Morrison & Foerster LLP
425 Market Street
San Francisco, CA 94105
Tel. 415-268-6000
Fax: 415-268-7522
Ischechter@mofo.com
Each of the above shall have responsibility for promptly notifying other counsel of such

communications.

28.  Severability.

In the event any one or more of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provision if McKesson and Class Counsel mutually
elect to proceed as if such invalid, illegal or unenforceable provision had never been included in
the Agreement. |

29.  Headings.

The headings to this Agreement have been inserted for convenience only and are not to
be considered when construing the provisions of this Agreement.

30. Confidential Materials.

All documents or other materials that have been designated as “CONFIDENTIAL,”
“HIGHLY CONFIDENTIAL,” “ATTORNEYS’ EYES ONLY,” or “CONFIDENTIAL
HEALTH INFORMATION — SUBJECT TO PROTECTIVE ORDER” shall continue to be
governed by all applicable provisions of the Orders of the Court dated April 24 and October 11,

2006, and shall be treated in accordance with those provisions.
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IN WITNESS WHEREQOF, the parties hereto, through their fully authorized

representatives, have executed this Agreement as of the date first written below.

CLASS PLAINTIFFS MCKESSON CORPORATION
By: % By: Ogﬂ.
Steve W. Berman, Esq. Melvin R. an
Hagens Berman Sobol Shapiro LLP Lori A. Schechter
James P. Bennett
Paul Flum
Morrison & Foerster LLP
Dated: V\ .29. ) Dated: /] l/ 7~°/ 08

By K eteerclec [sn
Ken Wexler
Wexler Wallace LLP

Dated: L. 2>. 07

By;ﬁo‘cf& Kot ly ( Swo

Jeffrey Kodroff
Spector Roseman Kodroff & Willis, PC

Dated: U . 3'3‘ o2

By: (\A'O-e £ A Lo i\fgﬁ:&

"Marc Edelson
Edelson & Associates

Dated: l(‘ 33' 2
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