SETTLEMENT AGREEMENT

It is hereby stipulated by and among the undersigned, subject to approval by United
States District Court for the Northern District of California, Oakland Dwmig“District Court”)
and other express conditions, that the settleménthis Action (defined below) shall be
effectuated pursuant to the terms and conditiorisfagh in this agreement (“Settlement

Agreement”) and Exhibits (attached hereto).

PREAMBLE

WHEREAS, on April 19, 2004, plaintiffs John Doe“D¢e”) and John Doe 2 (“Doe 2”
and together with Doe, the “Individual Plaintiffstp their individual capacities and on behalf of
a putative class, sued defendant Abbott Laboratdfibbott”) in the District Court, under the
captionJohn Doe 1 et al., v. Abbott Laboratori®. 04-cv-1511 (the “Doe Action”); and

WHEREAS, on October 4, 2004, plaintiff Service Eoyges International Union Health
and Welfare Fund (“SEIU"), in its individual capgciand on behalf of a putative class, sued
Abbott in the District Court under the captiS&IU v. Abbott LaboratorigdNo. 04-cv-4203 (the
“SEIU Action”); and

WHEREAS, on May 2, 2005, the District Court condated the Doe Action and the
SEIU Action under the captidm re Abbott Laboratories Norvir Antitrust Litigaim, No. C 04-
1511 (the “Action”); and

WHEREAS, on June 11, 2007, the District Court gedntin part, the motion of
Individual Plaintiffs and SEIU (together, “Plairff) for class certification, and certified a
nationwide Class (defined below) for injunctive ieélunder federal antitrust law and for
equitable relief under California Business & Prgfeas Code 88 1720@t seq.and the unjust

enrichment laws of 48 states; and



WHEREAS, on May 16, 2008, the District Court, inédie, granted Abbott’s Motion for
Summary Judgment dismissing Plaintiffs’ restitut@daims based on the unjust enrichment laws
of 48 states; and

WHEREAS, on June 11, 2007, the District Court apfeal Doe and SEIU as the Class
Representatives (defined below), but held that P@euld not serve as a Class Representative;
and

WHEREAS, the District Court also created two sussts, appointing Doe as the Class
Representative for a subclass of individual Classriiders comprised of consumers of Norvir
(the “Individual Class Members”) and SEIU as the sSld&Representative for a subclass of
institutional Class Members comprised of third-pgsayors who paid in whole or in part for
Norvir (the “Institutional Class Members,” togetherth the Individual Class Members, the
“Class Members”); and

WHEREAS, on March 14, 2008, the District Court aygyad a plan for providing notice
to the Class and, pursuant to that plan, Class Memlvere notified of the Action and the
certification thereof as a class action, and altb@2éass Members until June 15, 2008 to request
exclusion from the Class;

WHEREAS, the Class Representatives and Class Cojgesmed below) believe that all
of Plaintiffs’ claims are meritorious, but they leaeoncluded that, in light of the costs, risks, and
delay of litigation and likely post-trial appeal tife matters in dispute, particularly in complex
class action proceedings, and in light of the @eirprovide a benefit to Class Members sooner
rather than later, this Settlement Agreement is faasonable, adequate, and in the best interests

of the Class; and



WHEREAS, Abbott denies any liability and assertsiouzs defenses to liability that it
believes are meritorious, but it has concluded, timalight of the costs, disruption, and risks of
litigation, that this Settlement Agreement is fair, reasd® and in its best interests;

NOW THEREFORE, without any admission or concession whatsoevethenpart of
the Class Representatives of any lack of merihan Action, and of all of the claims asserted
therein, and without any admission or concessioatgdgever of any liability or wrongdoing or
lack of merit in its defenses by Abbott, it is Heyestipulated and agreed that, in consideration of
the agreements, promises and covenants set fottisiSettlement Agreement, which is subject
to the approval of the District Court pursuant tdeR23 of the Federal Rules of Civil Procedure
and the other conditions set forth in this Settlemfmteement, the Action shall be fully and

finally settled under the following terms and conditions:

ADDITIONAL DEFINITIONS

1. As used in this Settlement Agreement and theeldbcuments attached hereto
as Exhibits, the following terms shall have the nmiegs set forth below:
a. “Class Counsel” or “Co-Lead Counsel” means BernsValerio, Pease,
Tabacco, Burt & Pucillo and Labaton Sucharow LLP.
b. “Class” means:

All persons or entities throughout the United Staiad its territories who
purchased or paid for, or who reimbursed anothesgpeor entity who

purchased or paid for, Norvir as a booster to offretease inhibitors
intended for consumption by themselves, their fasjlior their members,
employees, plan participants and beneficiariemsurieds, and who paid
all or part of the cost of Norvir during the peridkecember 3, 2003
through July 30, 2008 (“Settlement Class PeriodBxcluded from the

Class are: (1) persons or entities that excludedsbkms from the Class;
(2) Abbott and its subsidiaries and affiliates; &) government entities
(except for government-funded employee benefit dncand (4) all

persons or entities that purchased Norvir: (i)darposes of resale, or (ii)
directly from Abbott.



C. “Class Notice” means the notice of the termahf Eettlement Agreement
to be provided to the Class, which the Partiesirtddfbelow) shall jointly submit to the District
Court for its approval.

d. “Conditions Precedent” means the events spedifidéaragraph 2 of this
Settlement Agreement that must occur before thdefeht becomes effective as set forth
herein.

e. “Defendant” or “Abbott” means Abbott and its sulsries, parents,
affiliates, successors, predecessors, officergcttirs, employees, agents, principals, attorneys,
successors-in-interest and assigns.

f. “Defendant’s Counsel” or “Abbott's Counsel” meawéinston & Strawn
LLP and Munger, Tolles & Olson LLP.

g. “Direct Actions” means the following cases andimk by direct
purchasers and competitor alleged in connection Witse cases: (a) Meijer, Inc. & Meijer
Distribution, Inc. v. Abbott Laboratories, C 07-8&W, (b) Rochester Drug Cooperative, Inc.
v. Abbott Laboratories, C 07-6010 CW, (c) Louisidaiaolesale Drug Company, Inc. v. Abbott
Laboratories, C 07-6118 CW, (d) Safeway Inc., evaRbbott Laboratories, C 07-5470 CW, (e)
Rite Aid Corporation, et al. v. Abbott Laboratori€s07-6120 CW, and (f) Smithkline Beecham
Corporation d/b/a/ GlaxoSmithKline v. Abbott Labtmaes, C 07-5702 CW, all pending in the
District Court.

h. “Effective Date” means the first day on which @lbnditions Precedent
have been satisfied.

i. “Final Approval Hearing” means the hearing at @rithe District Court

shall determine whether to grant final approvahig Settlement Agreement.



J. “Final Approval Order” means the order, substalhti in the form
attached as Exhibit A, in which the District Cogptants final approval of this Settlement
Agreement and authorizes the entry of a final judgment and dismissiaé diction (“Final
Approval”).

K. “Final Payment” means the $17.5 million paymenb#éth is obligated to
make if Plaintiffs are the Prevailing Party (definedolglon appeal.

l. “Initial Payment” means the non-refundable $10lion payment Abbott
is obligated to make if the Ninth Circuit (definbdlow) grants interlocutory appeal with respect
to two or more issues, or the Ninth Circuit grant®iiloicutory appeal on only one issue and
Abbott declines to terminate the Settlement Agreement.

m. “Net Final Payment” means the Final Payment riedny court-ordered
attorneys’ fees, costs, and incentive award paymerriatotiffs.

n. “Net Initial Payment” means the Initial Payment néany court-ordered
attorneys’ fees, costs, and incentive award paymerRiatotiffs.

0. “Ninth Circuit” means the United States Court gbpals for the Ninth
Circuit.

p. “Parties” means Doe and SEIU (together, the “CRepresentatives”),
Defendant and Doe 2.

g. “Preliminary Approval Order” means the order, sahsally in the form
attached as Exhibit B, in which the District Cogrants preliminary approval to this Settlement
Agreement.

r. “Released Claims” means any claims, demandspragticauses of action

or liability of any nature, whether known or unkngwderivative or direct, suspected or



unsuspected, accrued or unaccrued, asserted oeuedssvhether in law or in equity including,
without limitation, claims which have been asserted or could have been assémedaton, or
any litigation against Abbott arising out of thettees alleged in the Action that any Releasor
(defined as any Plaintiff or any Class Members) imas, ever had, could have had or may have
had as of the date this Settlement Agreement is executed (whether or not suchr Bejeeisoto
the settlement and whether or not he/she or it makeclaim upon or participates in the
Settlement Fund, whether directly, representativagrivatively or in any other capacity), and
that all Abbott shall be forever released and digggfrom any and all liability in respect of the
Released Claims. Notwithstanding the above, ninelalleging damages and/or seeking non-
monetary relief caused by the failure of Norvirlie safe and/or effective or alleging other
conduct not related to, or arising from, claimstioé type alleged or argued in the Action
including, without limitation, claims asserted ihet Direct Actions, personal injury claims,
product defect claims, securities claims, breacleaftract claims, breach of warranty claims,
negligence claims, tort claims, are Released Claims.

S. “Subclass” means the Individual Class Members #mad Institutional

Class Members.

CONDITIONS PRECEDENT

2. Before this Settlement Agreement becomes effeciash of the following
Conditions Precedent must occur, subject to thmitation provisions set forth in paragraphs 23
through 28:

a. Entry of the Preliminary Approval Order;

b. The District Court must enter one or more orders that:



1) stay all current deadlines in this Action, inciogl the trial date,

pending Final Approval,

i)  certify for interlocutory appeal under 28 U.S.€.1292(b) the

following three issues (described with an initial ggegh for context) addressed in the

District Court’s rulings on dispositive motions andatedd orders in this Action:

In this case, Plaintiffs have alleged that Abbottiscipg decisions in
December 2003 violated the Sherman Act under a pupdeveraging
theory, and California Unfair Competition Law und&usiness &
Professions Code 88 17200, et seq., and, furthat s$uch conduct
unjustly enriched Abbott. Plaintiffs claim that Adibraised the price of a
patented drug (Norvir) by 400% (representing a $&n8rease per 100 mg
daily dose) in one alleged market (the Booster Mgrkn an effort to
create or maintain a monopoly for another Abbottgdknown as Kaletra

in a separate alleged market (the Boosted Markdfjorvir's active
ingredient is called “ritonavir.” Kaletra is a co-formulated product that
includes both ritonavir and a protease inhibitor known as “lopinavir.” The
three proposed interlocutory issues are:

Issue One Whether, as a matter of law, a plaintiff can establish antitrust
injury based on the payment of an increased price for a patented product in
the leveraging market, where the plaintiff contends the price increase was
designed to maintain or create a monopoly in therlyed market?

Issue_Twa Whether, as a matter of law, a plaintiff can pt&dly
establish monopoly power — in a case where thendef# allegedly used
exclusionary pricing to slow a market share declirehere some existing
competitors have increased both their market shagepaices since the
challenged pricing decision?

Issue Three Whether the Ninth Circuit's decision @ascade Health
Solutions v. Peacehealthbl5 F.3d 883 (9th Cir. 2008), mandates
judgment against a monopoly leveraging claim basedmlateral pricing
conduct where there is no allegation of below-poging?

C.

The Ninth Circuit must permit an interlocutory appeal on the merits of at

least two issues certified by the District Count,ifoonly one issue is accepted by the Ninth

Circuit, Abbott must not exercise its right to withdraw frdra Settlement Agreement; and

d.

Final Approval.



RIGHTS AND OBLIGATIONS

3. Upon execution of this Settlement Agreement, thdi€s will file the following
documents in the District Court:
a. A motion for entry of the Preliminary Approval Ordand to continue the
stay of all current deadlines in this Action perdifinal Approval; and
b. A joint motion requesting certification, under 28S\C. § 1292(b), of an
interlocutory appeal, consistent with paragraph 2.b.(ii).

The District Court Proceedings

4. If the District Court certifies all three issues for interlocutory appdabott will
file an unopposed petition with the Ninth Circuit for interlocutory appeal.
5. Plaintiffs agree they will:

a. fully support the petition, subject to a right of qualification where there is
language in the petition that (i) operates as anisgion by Plaintiffs to their detriment and/or
(i) exceeds the scope of what Plaintiffs have edréo under the terms of this Settlement
Agreement;

b. agree that the controlling standard for Sectid®2{l2) appeals is satisfied;
and

C. agree that circumstances of this case warranexieecise of the Ninth
Circuit’s discretion to accept the interlocutory apgdeakll three issues.

6. Plaintiffs also authorize Abbott to representittagjreements as recited above in
paragraph 5 to the Ninth Circuit in Abbott’s breefeking an interlocutory appeal.

7. Within 5 business days of Abbott’s filing its pieth in the Ninth Circuit,
Plaintiffs will file a responsive brief in the NimtCircuit that is limited to 5 pages confirming

their representations in paragraph 5 and urgingNhmh Circuit to accept the interlocutory



appeal on all issues presented in the petitionemméking it clear that Plaintiffs reserve their
rights to oppose the substance of Abbott's argusaent

8. The Parties will cooperate to make whatever f#ingre necessary, as
expeditiously as possible, including filing a joiappendix, to facilitate the Ninth Circuit’s
acceptance of the interlocutory appeal.

The Ninth Circuit Proceedings

9. If the Ninth Circuit accepts at least two issuesifiderlocutory appeal (or only
one issue and Abbott declines to terminate thidle®eent Agreement), Abbott will, within 10
business days of the Ninth Circuit’'s order granfoggmission, make the Initial Payment to the
Class to be held in an interest bearing accour@€ibipank, a third-party escrow agent, that will
hold the Initial Payment until the appellate pracesscomplete, except as provided in paragraph
29 herein. If the District Court does not enter a Final Approval Ord#reaFinal Approval
Hearing, Abbott shall receive its Initial Payment back, minus the Class Notice costs and
administration as provided in paragraph 29. Tlignpent otherwise shall be non-refundable as
provided herein.

10. If the Ninth Circuit does not accept at least tofothe proposed issues for
interlocutory appeal, Abbott may terminate the IBetent Agreement pursuant to the provisions
herein.

11. The Parties agree to reasonably cooperate to eéxpbei interlocutory appeal,
including filing a joint motion to expedite the a# under the following briefing schedule, and
voluntarily filing their briefs on this schedule amy event:

a. Abbott will provide Plaintiffs with a substantialfinalized draft of its
brief (.e., it includes in substance every Abbott argumant)ater than 15 days prior to filing its

brief (which will be held in confidence, which witlot waive the work-product privilege, and



will never be quoted in public or to a court); ahdn file its opening brief no later than 10 days
after the appellate record is filed,;

b. Plaintiffs will file their opposition brief withinr30 days after receiving
Abbott’s filed brief, and

C. Abbott will file its reply brief within 12 daysfaeceiving Plaintiffs’ filed
opposition brief.

12. The Parties agree that absent a mutual agreemernting, no Party shall request
from the Ninth Circuit or the Ninth Circuit’'s cler&dditional time for any filing during the
course of the appellate process, whether by motion or ogrwi

13.  Subject to performance of the Conditions Precesigatified in paragraph 2, the
Net Initial Payment will be distributed onay presbasis equally to the 501(c)(3) nonprofit
institutions identified in Exhibit C. Abbott shdtllave 5 business days from execution of this
Settlement Agreement to give its consent, which shall nembeasonably withheld, to each of
the institutions identified in Exhibit C. Neith#te dissemination of the Class Notice nor Final
Approval is a condition precedent to Abbott’'s makthe Initial Payment pursuant to paragraph
9.

14.  Abbott agrees that the Initial Payment will notussl or otherwise operate as a
credit or substitute, toward other charitable givihat Abbott would otherwise have made to the
same types of organizations.

15. If Abbott is the Prevailing Party on appeal, ascdéed in paragraphs 18 and 20,
the Parties agree that Abbott shall be entitledital fudgment in the District Court, with

prejudice, on all individual and class-wide claimghe Action. In that circumstance, after all

10



available appellate rights permitted under thidl&sent Agreement have been exhausted, the
Parties will jointly move for entry of final approval cortsist with this paragraph.

16. If Plaintiffs are the Prevailing Party as defimegaragraph 21, or if Abbott is the
Partially Prevailing Party as defined in paragraph Abbott will make the Final Payment, or, if
Abbott is deemed the Partially-Prevailing Party pard to paragraph 19, one-fourth of the Final
Payment, to the Class to be held in an interestirigeaccount by Citibank within 10 business
days of the conclusion of all proceedings relatimghe Ninth Circuit appeal. The Net Initial
Payment and Net Final Payment, the amount of wisiajpoverned by 1 1 and 18-21, will be
allocated as follows: (1) 70% shall be distributed @y pres basis equally among the
institutions listed on Exhibit C; and (2) 30% shad! distributed pursuant to a plan of allocation
to Individual Class Members who reside in Califarand Institutional Class Members who have
reimbursed or paid in whole or in part for the coStNorvir for patients residing in California
during the Settlement Class Period, with any remgininclaimed residue being contributed to
back to thecy presportion.

17. In return for Abbott's payment of the funds spedifiabove, including any
payments made in accordance with paragraphs 9 @ndbtve — regardless of who is the
Prevailing Party — Plaintiffs will dismiss their individual anlhss-wide claims in the Action
with prejudice upon the exhaustion of all appellate rights (including, if apptepeny petition
for rehearing and/or petition for writ of certiorar@nd the Parties will enter into mutual releases
as discussed below upon Final Approval. The Qistiourt will retain jurisdiction to enforce

the Settlement, subject to paragraph 47.

11



PREVAILING PARTY STATUS

18. For Abbott to be the “Prevailing Party,” the Nin@ircuit must accept the
substance of Abbott's position on at least one efiflsues accepted by the Ninth Circuit on
appeal. The following is further clarification of what will qualify Abbott as the prevailing party:

a. For Issue One, Abbott shall be deemed the Pregaiarty if the Ninth
Circuit holds, in substance, that Plaintiffs canestiablish antitrust injury under the law based on
the price increase for Norvir;

b. For Issue Two, Abbott shall be deemed the Prenxpitarty if the Ninth
Circuit holds that, under the appropriate legahdsad, Plaintiffs cannot establish monopoly
power under the circumstances of this case; and

C. For Issue Three, Abbott shall be deemed the Rimya&tarty if the Ninth
Circuit holds that a showing of below-cost pricirgyriecessary for the type of Sherman Act
claims alleged in the Action.

19.  Abbott shall be deemed to be the “Partially-Prevailing Party” if, without reaching
a decision on the merits of any of the issues st dxecepted for appeal falling within paragraph
18 (a), (b), or (c) above, the Ninth Circuit reversesawates any challenged ruling or order by
the District Court and remands any matter or igsuthe District Court for reconsideration or
further review based upon a legal or factual stesh@aunciated by the Ninth Circuit that differs
from any standard applied by the District Court this circumstance, Abbott will pay one-
fourth of the Final Payment to be distributed in accordamth paragraph 16.

20.  Abbott reserves the right to seek panel reheandgparehearingn bancof any
adverse ruling by the Ninth Circuit. A determinatiof Prevailing Party status is contingent
upon the final decision from the Ninth Circuit, lnding, if any, a rehearing decision. The

question of whether Abbott is the Prevailing Panmtyer paragraph 18 or a Partially-Prevailing

12



Party under paragraph 19 turns solely on the fiealsion of the Ninth Circuit after the appellate
process is complete. Nothing in this Agreementldb@lconstrued to preclude Abbott from
seeking a writ of certiorari in the United Statagpf@me Court from the final decision of the
Ninth Circuit.

21. To the extent Abbott is not a Prevailing Party éartially-Prevailing Party under

paragraphs 18 through 20, then Plaintiffs shall benéelethe Prevailing Party.

COURT APPROVAL OF SETTLEMENT

22.  The Parties shall use their respective best efforts to obtain Districtappuotval
of this Settlement Agreement. The process for iniotg District Court approval of this
Settlement Agreement shall be as follows:

a. Preliminary Approval By August 13, 2008, or such other date as oddere

by the District Court, Class Counsel and Defenda@bunsel shall jointly apply for entry of the

Preliminary Approval Order.

b. Final Approval Hearing Class Counsel and Defendant’'s Counsel shall
jointly request that the District Court, on a dapproved by the Court, which shall be
approximately 45 days after the estimated completibnhe dissemination of Class Notice,
conduct a Final Approval Hearing to determine whetlo grant final approval to this Settlement
Agreement. At the Final Approval Hearing, the Rerrtshall seek Final Approval. If the District
Court grants Final Approval, then the Parties sjaatitly request the District Court to enter a

Final Approval Order.

TERMINATION OF AGREEMENT

23. Except as otherwise provided in this Settlementefgent, and subject to

Paragraphs 9 and 13 with regard to the Initial Raymthis Settlement Agreement will

13



automatically terminate without penalty to any Pafteither (a) the District Court declines to
enter the Preliminary Approval Order or Final Apgab Order; or (b) the Final Approval is
reversed by an appellate court ruling.

24. The Settlement Agreement will also automaticallynteate without penalty to
any Party if either the District Court or the Nin@ircuit rejects all issues for interlocutory
appeal.

25.  Abbott, at its election, may terminate this Setdat Agreement without penalty
to any Party if:

a. the District Court does not stay all proceedimgshis Action pending
Final Approval;

b. the District Court does not certify all three issudentified in paragraph
2.b.2. for interlocutory appeal under 28 U.S.C. § 1292(b);

C. either the District Court or the Ninth Circuit teaally modifies one or
more of the three proposed issues for interlocutory appeal;

d. the Ninth Circuit accepts only one of the thre®ppsed issues for
interlocutory appeal; or

e. the District Court orders that the Class Notioavjgles an opportunity for
Class Members to opt out of the Settlement and specified number of Class Members, set
forth in a separate letter agreement between Cd-Geainsel and counsel for Abbott, choose to
opt out of the Settlement. The separate letteeagent shall be maintained as Highly
Confidential under the Protective Order and wilk i@ filed with the District Court unless

ordered by the District Court.
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26. Except otherwise provided in paragraph 25(e), Aldnost exercise any right to
terminate this Settlement Agreement within 7 busngsys of the date of the relevant court
order by sending written notice to the other Panparsuant to paragraph 31 exercising this right
of termination.

27. If Abbott elects to terminate within seven (7) ibass days under the
circumstances set forth in paragraph 25 subsec{mnr&), after the Ninth Circuit accepts the
interlocutory appeal, the parties agree to coopdmtoluntarily dismiss the appeal and Abbott
will not have the obligation to make any payments undefSittlement Agreement.

28. If this Settlement Agreement is terminated for aegson, then, except as
otherwise expressly provided: (a) this Settlem®gteement shall be rendered null and void;
(b) this Settlement Agreement and all negotiatiorts @oceedings relating hereto shall be of no
force or effect, and without prejudice to the rights of the Parties; (c) ale®attall be deemed
to have reverted to their respective status inAbeon as of the date and time immediately
preceding the execution of this Settlement Agrednael the Parties shall stand in the same
position and shall proceed in all respects as # 8gttlement Agreement and any related orders
had never been executed, entered into, or filedegxthat the Parties shall not seek to recover
any fees, costs or expenses incurred in conneutitinthis Settlement (except as provided in
paragraph 29); and (d) the Parties agree that thikyceoperate in promptly making a joint
request to the District Court to have trial resettloe next available trial date convenient to the

District Court, on the basis of the pretrial proceedingshhae already occurred.

CLASS NOTICE AND ADMINISTRATION OF THE SETTLEMENT

29. If the Ninth Circuit accepts at least two issussappeal (or if the Ninth Circuit

accepts one issue and/or modifies one or more issugAbbott does not exercise its right to

15



terminate the Settlement Agreement) the Parties shgbbod faith cooperate with each other to
draft a mutually agreeable Class Notice and shalligeothe Court with a proposed plan of
notice to the Class of the Settlement AgreementassCNotice and administration of this
proposed Settlement will be given as approved byistrict Court, shall be paid for out of the
Initial Payment and shall be non-refundabile.

30. The Parties shall select, subject to District Capproval, an independent third-
party administrator to arrange for publication aather distribution of Class Notice, to
administer any payments required under this Se#ttenAgreement, to maintain a website
containing pertinent documents and to respond &ssCMember inquiries. Class Counsel will
have the right to oversee and monitor the settlénsdministrator and the settlement
administration. The settlement administrator shallsubject to the authority and continuing

jurisdiction of the District Court.

NOTICES

31. All notices that any Party to this Settlement Agnent may be required or may
wish to give in connection with this Settlement égment may be given by the Party desiring to
give such notice or notices by addressing them ¢oadther Parties at the addresses set forth
below (or at such other addresses as may be désigjbg written notices given in the manner
designated herein). Notice by email shall be sigfit. The addresses of the Parties until further

notice are:

16



For: Abbott For: Plaintiffs

James F. Hurst, Esq. Joseph J. Tabacco, Jr., Esq.
WINSTON & STRAWN LLP BERMAN DEVALERIO PEASE
35 W. Wacker Drive TABACCO BURT & PUCILLO
Chicago, lllinois 60601 425 California Street, Suite 2100
jhurst@winston.com San Francisco, CA 94104-2205

jtabacco@bermanesg.com

Hollis Salzman, Esq.
LABATON SUCHAROW LLP
140 Broadway

New York, NY 10005
hsalzman@labaton.com

ATTORNEYS' FEES AND COSTS

32. Class Counsel may petition the District Court dor award of attorneys’ fees,
costs and incentive awards to plaintiffs (the “Pegition”) from the Initial Payment, or, at their
option, Class Counsel may defer filing a Fee Retitintil after the Action has been concluded,
or bring a second Fee Petition. Depending on theome of the interlocutory appeal
contemplated by this Settlement Agreement, Classn€xlumay also file a Fee Petition with
respect to the Final Payment as a consequenceaioitifs either being deemed the Prevailing
Party or Abbott being deemed to be a Partially-Prevabiagy. Abbott will take no position on
either or both of those petitions.

33. In no event shall Abbott be responsible for threalipayment of attorneys’ fees
or costs, including costs associated with the achtnation of the Settlement beyond what is
contemplated to be paid under this Settlement Ages¢. Any payment of attorneys’ fees,
costs, and incentive awards including costs astmmtiaith the administration of the Settlement
and the provision of Notice to the Class, shaliissle from the Initial Payment and/or the Final

Payment as requested by Class Counsel and appogubéd District Court.
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34. The Parties agree that the rulings of the Dis@ourt regarding the amount of
attorneys’ fees, costs, and incentive awards vallsbparate from the remaining matters to be
considered by the District Court at the Final Apiodearing as provided for in this Settlement
Agreement. If the District Court approves therfass of the Settlement, then the Settlement will
become final regardless of any subsequent appeadtéld solely to the ruling of the District

Court pertaining to a Fee Petition.

RELEASES
35. Upon the occurrence of the Effective Date the &sgles shall be deemed to have
covenanted and agreed, and each Plaintiffs’ Coursel agent for its respective Class
Representative, hereby covenants and agrees anféirtheApproval Order provide that each
Releasor hereby is forever barred from institutirgsigning, maintaining, collecting or
prosecuting against Abbott any and all ReleasehfSla
36.  With respect to the above releases and all Rel€@ls@us, the Parties and Class
Members shall be deemed to have, and by operatidhi©fSettlement Agreement shall have,
waived any and all provisions, rights and benefdsferred by any law of any state or territory
of the United States, or principle of common lawjah is similar, comparable, or equivalent to
Cal. Civ. Code § 1542, which provides:
A general release does not extend to claims whiehcteditor does not
know or suspect to exist in his or her favor at tihee of executing the

release, which if known by him or her must have meaitg affected his or
her settlement with the debtor.

SETTLEMENT AGREEMENT RESTRICTIONS

37. Neither the acceptance by Abbott of the termsefSettlement Agreement nor

any of the related negotiations or proceedings ghall be argued, construed as or deemed to be
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evidence of any violation of any statute or law or an admission of anityiasiwrongdoing or
damages by Abbott, or of the merits of the claitfegad in the Action. Abbott expressly denies
legal liability or any wrongdoing of any sort towdethintiffs and Class Members.

38. This Settlement Agreement and related documerat$ rsbt be used, offered or
received into evidence in the Action for any puasher than to enforce, construe or finalize
the terms of the Settlement Agreement and/or taiokihe Preliminary and Final Approval by

the District Court of the terms of the Settlement Agnent.

MUTUAL NON-DISPARAGMENT

39. As part of this Settlement Agreement, Doe in his individual capacity and on
behalf of the Individual Class Members he represents, John Doe 2 individually, and SEIU in its
individual capacity and on behalf of the Instituabilass Members, along with Class Counsel,
agree individually and collectively that they wilbt disparage in any way Abbott or its products
(including but not limited to its patented drugsyaaill refrain from any tortious interference
with Abbott’'s contracts, relationships and prospececonomic advantage. Likewise, Abbott,
along with Abbott's Counsel, will not disparage in any way Plaintiffg]ividually or
collectively, and will refrain from any tortioustarference with their contracts, relationships and

prospective economic advantage.

MISCELLANEOUS PROVISIONS

40. No Assignment Each Party represents, covenants and warraaitéh she or it

has not directly or indirectly assigned, transférrencumbered or purported to assign, transfer,
or encumber to any person or entity any portionrgf l&ability, claim, demand, cause of action

or rights that he or she releases in this Settlementefggat.
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41. Binding On Assigns This Settlement Agreement shall be binding uged inure

to the benefit of the Parties and their respediries, trustees, executors, successors and assigns.

42. Construction The Parties agree that the terms and conditbrkis Settlement
Agreement are the result of lengthy, intensive arm’s-length negotidigineen the Parties and
that this Settlement Agreement shall not be cosstin favor or against any Party by reason of
the extent to which any Party, or his, her or ibsiresel, participated in the drafting of this
Settlement Agreement.

43. Counterparts This Settlement Agreement, and any amendmemt&tdianay be
executed in any number of counterparts, and anty P@ay execute any such counterpart, each
of which when executed and delivered shall be deetoebe an original and all of which

counterparts taken together shall constitute but one arghthe instrument.

44. Governing Law Construction and interpretation of the Settlem&greement
shall be determined in accordance with the lawtb®fState of California.

45, Integration Clause This Settlement Agreement, including the refeesh

Exhibits, which form an integral part of this Settlent Agreement, contains the entire
understanding of the Parties in respect of theestibpatter of this Settlement Agreement. This
Agreement may not be changed, altered or modiérdept in a writing signed by the Parties.

46. Incorporation of Exhibits All Exhibits are incorporated into this Settlemhe

Agreement by reference. Any inconsistency betwberSettlement Agreement and the Exhibits
attached to this Settlement Agreement shall bdvedan favor of this Settlement Agreement.

47. Dispute ResolutionTo the extent permitted by law, all disputesiag under or

relating to this Settlement Agreement, including thiee Abbott or Plaintiffs are the Prevailing

Party, shall be resolved by binding arbitration otigh Judicial Arbitration Mediation
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Services (JAMS) by one of three arbitrators selected by the Honorable Edwalfdrie I(Ret.).
Upon receiving a list of three potential mediatbmm Judge Infante, the Parties will seek to
reach an agreement on one arbitrator. Absent @eaggnt, they will each have the opportunity
to strike one arbitrator with the remaining arlitrato decide any issue. Judge Infante will
resolve any disputes about this procedure. IfnRfés initiate the arbitration, the Parties will
evenly split the cost and fees of the arbitratibrAbbott initiates the arbitration, Abbott will be
solely responsible for the costs and fees of the artitrat

48. Parties’ Authority The signatories to this Settlement Agreementesmt that

they are fully authorized to enter into this Agreemand bind the Parties to the terms and
conditions hereof.

49. Receipt Of Advice Of CounselThe Parties acknowledge, agree, and specifically

warrant to each other that they have read thise®stht Agreement, have received legal advice
with respect to the advisability of entering intost Settlement, and fully understand its legal
effect.

50. Agreement To CooperateAll Counsel and the Parties agree to cooperate fully

with one another in seeking the Preliminary Appto®ader and to promptly agree upon and
execute all such other documentation as may be rablgorequired to obtain final approval by

the District Court of the Settlement.
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IN WITNESS WHEREOF, the undersigned counsel, on behalf of their resi)ectivc

clients, have executed this Sett]ement'Agréement, intending to be legally bound hereby if each of

the conditions precedent occur or as otherwise stated herein:

ABBOTT LABORATORIES INC.

By:

Date:

urst _
& STRAWNLLP
35 W. Wacker Drive
Chicago, Illinois 60601

7-12- 02

JOHN DOE 1 and JOHN DOE 2, on behalf
of themselves and others similarly situated

By: _ \?f’%e!;f " e _S\r:”
, Joseph J. Tabacco, JIr. ' ) By em
BERMAN DEVALERIO PEASE
TABACCO BURT & PUCILLO
425 California Street, Suite 2100
San Francisco, CA 94104-2205

Date: b 13-0g

SERVICE EMPLOYEES
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INTERNATIONAL UNION HEALTH
AND WELFARE FUND, on behalf of itself
and others similarly situated

By:_ \”\3\\‘@ gﬁ\zmm ”

Hollis Salzman A
LABATON SUCHAROW LLP
140 Broadway
New York, NY 16005
Date: K -13-OF



EXHIBIT C

PROPOSED LIST OFCY PRESRECIPIENTS

AIDS Action Foundation, DC (www.aidsaction.org). The AIDS Action Foundation is
the 501(c)(3) research and education arm of AIDS Action, and conductd tetiéra
policy analysis, research and training, as well aselesdiip development experiences for
young adults through the Pedro Zamora Public Policy Felipysrogram. The
Foundation develops and disseminates educatiortariaa on the latest public policies
and programs, the demographic impact of HIV, andioaé research.

AIDS Foundation of Chicago (www.aidschicago.org)The AIDS Foundation of
Chicago is a 501(c)(3) public charity that provides funding to and coordinates the
activities of local AIDS service providing agencies @mgages in public education and
policy analysis.

AIDS Resource Center of Wisconsin (www.arcw.org)lhe AIDS Resource Center of
Wisconsin provides a vast array of health and socialcgervo over 3,000 Wisconsin
residents living with HIV. Through a wide variety of aggressive AIDS prevention
programs, it makes over 150,000 prevention contaasy year with people who are at
risk for contracting HIV.

Atlanta AIDS Partnership Fund (www.aidsfundatlanta.org). The AIDS Fund invests
in the strongest HIV prevention, support, residential,ahacacy programs. Since its
inception over one decade ago, the AIDS Fund has awardedimor&9.5 million in
grants to help care for people living with HIV/AIG#®Sd to fight the spread of the
disease.

Bienestar Human Services Inc. (www.bienestar.org)Bienstar is committed to
enhancing the health and well-being of the Latioommunity and other underserved
communities. Bienestar accomplishes this throughngonity education, prevention,
mobilization, advocacy, and the provision of direatigbsupport services.

Black AIDS Institute (www.blackaids.org). The Black AIDS Institute is the first Black
HIV/AIDS policy center dedicated to reducing HIVIAS health disparities by
mobilizing Black institutions and individuals infefts to confront the epidemic in their
communities. It is a non-profit, 501(c)(3) charitabtgamization based in Los Angeles,
California.

Brownsville Multi-Service Family Health Center (www.bmsfhc.org). The

Brownsville Community Development Corporation offenside variety of services to

the residents of Brownsville, New York and surrounding neighborhoods. It provides for
and seeks to inspire the cultural, economic, medical educational well-being of every
individual and family in its communities. Among the seegidt provides is the

Brownsville Community Awareness Program - which ¢sissof six highly integrated



702681 v1
[8/8/2008 13:47]

HIV and AIDS services, including the award-winning Comny#iollow-up Program
and Positive Options.

Latino Commission on AIDS (www.latinoaids.org). The Latino Commission on

AIDS is a nonprofit membership organization dedicateftbhtating the spread of
HIV/AIDS in the Latino community. The Commission realizes its mission by
spearheading health advocacy for Latinos, promdiingeducation, developing model
prevention programs for high-risk communities, agdbilding capacity in community
organizations. Since 1995, the Commission has steadignebggl its services outside
New York to meet the emerging needs of Latino comities in more than 40 States and
Puerto Rico.

New Orleans AIDS Task Force (www.noaidstaskforce.org)The New Orleans AIDS
Task Force works to reduce the spread of HIV infection, provide services, advocate
empowerment, safeguard the rights and dignity of-dtiécted individuals, and provide
for an enlightened public. In the past year, it has areive55 hotline calls, held 3,024
HIV test sessions, and prepared and delivered over 37,785.me

South Florida AIDS Network (www.jhsmiami.org). The South Florida AIDS Network
was the first organization in Miami-Dade County to pdevclient advocacy/case
management and related support services to peofileHIW/AIDS. SFAN is now the
single largest comprehensive HIV/AIDS service previosh Miami-Dade County.

UCSF AIDS Health Project (www.ucsf-ahp.org). The UCSF AIDS Health Project is
a program of the University of California San Francisco’pdenent of Psychiatry and
San Francisco General Hospital — both ranked arttngest HIV programs in the
United States. It has championed HIV emotional and psychological support services
since 1984.

UCSF Center for AIDS Prevention Studies (www.capsasf.edu). The mission of the
Center for AIDS Prevention Studies is to conduct domaesiicinternational research to
prevent the acquisition of HIV and to optimize lleautcomes among HIV-infected
individuals.

Whitman Walker Clinic (www.wwc.org). The Whitman-Walker Clinic is a non-profit
community-based health organization serving the Washington, DCpuktao region.
Established by and for the gay and lesbian commuithieé Clinic is comprised of diverse
volunteers and staff who provide or facilitate the dejyiva high quality, comprehensive,
accessible health care and community services.tigini-\Walker Clinic is especially
committed to ending the suffering of all those atézl and affected by HIV/AIDS.



