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ZYPREXA CLASS ACTION
SETTLEMENT AGREEMENT

PREAMBLE

Andrea Huward, Andrew Charles Heward, Kelly Huwching, Darlese Huschins,
Daniel Wells and Nancy Wells, as representative plaintiffs in Ontarie Count File No. 05-CV-
283309CH ("the Ontanie Proceeding), and Nicole Dallaire, Jacques Gasselin, and Rita Pelletisy,
as representative plaintiffs s Quebee Court File Noo 200-006-000050-087 ("the Quebec
Proceeding”), and Mare Estrin by his litigation guardian Aaron Estrin and the said Aaron Fstrin,
as proposed representative plaintiffs in Brittsh Columbia Court Fife No. S050483 ("the British
Columbia Proceeding”) {"coliectively, the "Plaintiffs") (coliectively the "Proceedings”). and the
defendants, B Lilly and Company and Eli Lilly Canada e ("the Defendants”) Gollectively
tite "Parties”), hereby enter into this settlement agreement (the "Settlement Agreement")
providing for the stlement of claims aristng out of or refating 1o, withoul himitation, the
manufacture, marketng, sale, distribution, labelling and use of Zyprexa, pursuant o the terms

and conditions set forth herein, and subject 10 approval of the Courts,

RECITALS
A. WHEREAS, the Parties intend by this Settlement Agreement 1o resodve all past, present
and future claims of Class Members in any way arising out of or relating to the use, purchase or

ingestion of Zypresa in Canada by or for residents of Canada during the Class Peviod,

3, WHEREAS, the Defendants deny the allegations made in the Procewdings, deny that any
damages are payable, have not conceded or admitted any civil lability, and have defences 10 il

af the clanms e the Proceedings,

¢ WHEREAS, the Parties bave engaged in exwnsive, arms-fength negotiations through
counsel with substantial experience in complex class proceedings thal have resulted in this

Settlement Agresment,

o WHEREAS, the Plainiffy and Plaintiffs’ Counsel, numely the law firms Siskinds =
Stevensons 7, Siskinds, Desmeules, and Poyner Baxter (collectively "Class Counsel") have
reviewed and fully onderstand the terms of this Settlement Agreement and, based on thelr
analyses of the fuvts and law applicable to the Plaintffs' claims, and having regard 1o the busden

angd expense in prosecuting the Proceedings, including the risks and ancertuinties associated with



i

trials and appeéals, the Plaintiffs and Class Counsel bave conchuded that this Settlement
Agresmen: 1§ fair, reasonable, and in the best wterests of the Plaintiffs and the classes they

represent {and i British Columbiy, the classes they seek to represent);

E WHEREAR, despite their belief that they are not Habie in respect of the allegations made
in the Proceedings amd have good defences theretn, the Defendants are emtenng intoe this
Settdement Agreement in order to achieve a final resolution of all claims ssserted aguaingt them by
the Plaintiffs, and 10 avoid forther expense, inconvenience, and the distraction of burdensome
and provracted litigation, and it is acknowledged that the Defendants would not huve entered into

tistg Settiement Agreement were it not for the foregomg;

F. WHEREAS, the Parties therefore wish to, and hereby do, fully and finally resolve,

without admrission ol lability, the Proceedings againg the Defendants,

G. WHEREAS, for the purposes of setilement only and contingent on approvals by the
Courts as provided for in this Settlement Agreement, the Parties have consented 1o the

cestification of a ¢luss in the British Columbia Proceeding;

H. WHEREAS, the Defendunts expressly reserve their rights to contest cedtification of other
relwed or unreluted proceedings in British Colunibia and assert that the actions herets would not
be appropriately certified n the absence of the Settlement Agreement and that this Seitiement
Agreement does not constitute in any way a precedent  support the centitication of classes of

this nature;

NOW, THEREFORE, in consideration of the covenants, agreements, and releases set forth
herein and [or other good and valuable consideration. the receipt and sufficiency of which is
hereby ackuowledged, it is sgreed by the Partes that the Proceedings be seutled and that the
Paries shail consent 1o the Courts’ Orders finally approving the seulement in Quebec and
dismissing the Omanio and British Columbia Procecdings with prejudice, without ¢usts 10 the
Plaimiffs, the clusses they seek to represent. of the Defendants, subject (o the approval of the

Clourts, un the fellowing terms and conditions:

SECTION 1 - DEFINITIONS
For the purpose of this Settiement Agreement only, including the Recitals and Schedules

hepets
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(2)

(3)
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(6)
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B

Accouns means an interest bearing trust account under the control of the Clams
Admimgtrator at a Schedule | chartered Canadian bank. Al interest scormued will be
added 1o the fund used to compensate Eligible Claimants The conversion rate for the
Seitlemens Amount will be the Bank of Canade rate on the date of payvment, It the
nonies are not paid when due they will accrue interest untii paid af a rute of 8% per

Annan,

Administration Expenses means all fees, disbursements, expenses, costs, faxes, and any
other smoants ineurred or pavable by the Plaintiffs, Class Counsel, or otheewise for the
approval, implementanon, and operation of this Settiement Agreement, including the
costs of notice and the fees und expenses of the Clauns Administrator but excluding Class

Counsel Fees and Disbursements.

Claims Admimistrator means the eatity appointed by the Courts to administer the

settiement pursuant o the terms outlined in Schedule “G™.

Claims Deadline means one hundred and twenty (12¢) days from the date notice of

setdement approval is first disseminated.

Class Counsel means Siskinds "7, Stevensons ¥, Siskinds, Desmenles, and Poyner

Baxter,

Class Counsel Fees weans the fees, disbursements, costs, GST, and othier applicable

tuxes or charges of Class Counsel,

Llass or Class Members for the purposes of the settiement, the Classes and Class
Mernbers shall be defined as:

{a) All persons resident in Canada who were prescribed and ingested the drug
Zyprexa (generic name: nlanzapine), at any time on or before fune 6, 2007

(Primary Class Member); and

{by Al persons resident in Canada asserting rights devivatively by reason of
their personal velationstip with one or more of such persons descoribed in

() above with a valid claim (Derivative Clags Member),
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(14}

{13}

cila

Clays Period mesns any time on or before June 0, 2007 when Zyprexa wis manufactured,

marketed and/or sold or otherwise placed inte the stream of commerce in Canada
Costs means a payment towards Clags Counsel Fees and/or Disbursements

Courts means the Osntario Superior Coant of Justice, the Superior Court of Quebes, and

the Supreme Court of British Columnbia, as the case may be.

Defendants means Bl Litly and Company (incorrectly named i the Ontaric Proceeding

as “F Lilly & Company”) and Eli Lilly Canada Inc.

Derivative Cluimant{s) means all residents of Canada asserting the right to sue the
Defendamiz or any Reieased Party independently or derivatively by reason of their
famifigl rolationship to a Primary Claimant as defined herein, and shall mean for the
purposes of this Settlement Agreement Spouses, COMMON-law $PCases, SANe-sex partners,

children, and parents of Primary Claunants.

Effective Date means the date on which the right to terminate the Settlzment pursuant to
section &3 has expired and the final jadgments or final approval orders approving this

Settiement Agreement issued by the Courts have becone Final Orders, whichever s fater

Eligible Chaimani(s) are the Primary Claimants, Representative Claimants and Derivative
(Ciatreants who are able to establish the criteria for cligbility as defined in 55 4.2 and

Schedule G belove,

Final Order/Orders means the final judgments or final approval ordess entered by the
Consts w respect of the certitication #s a ¢lass proceeding (in British Columbia} and the
approval af this Sertlement Agreement, and the expiration of the time to appeal or © seek
permission o appeal such final judgment or final approval order without any appeal
being saken, or i an appeal from the final judgment or final approval order iy taken, the
atfirmance of such fnal judgment or final approval order in s entirety, without
modification, by the court of last resort to which an appeal of such final judgment or final

approval osder may be taken,
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Opt-Out menns a person whe would have been g member of the Class except for his or
her dimely and valid request for exclusion o British Colubis, sach exclusion will be

by tie umely submssion of an Opt Out Form as attached hereto as Schedule A",
Puarties weans the Plamntid?s and the Defendants.

Plainiiffy means Andréa Heward, Andrew Charles Heward, Kelly Hutching, Daiiene
Hutching, Daniel Wells, Nancy Wells, Nicole Dallaire, Jacques Gosselin, Ritg Pelietior,
Marc Estria by s hihgation guardian Aaron Bstrin and the said Aaron Estnn and ali

Class Members
Primary Class Members ase those persons defined in ss. 1{7)a) above.

Proceedings means Andrea Heward, Andrew Charles Heward, Kelly Huchins, Darlere
Hutchins, Danie! Wells and Nancy Wells v. Bfi Lilly & Company and Eh Lillv Canada
frne, Court Filo No. 05-CV-2B3309CP n Ontario, Nicele Dallaire, Jacques Gossehin and
Rita Pelletier v, Eil Lilly Cavada Ing. and Bl Lilly und Company, Ciant File No. 200-06-
GGCOS0-GRT in Quebee, and Mare Esirin by his fitigation geardian, Aaron Estrin and the
said Aaron Estrin v, Bl Lilly Canada loc. and Bii Lilly aed Company, Court Fiie No
SO80487, in British Columbia.

Provincial Health Insurers means all provincial and territorial Ministries of Health or
equivatents, Provincial and Teeritorial Governments, and/or provincial and territorial
plans funding medical services throughout Canada, inclading those set vut m Schedule
“A" 10 the Ontario Second Amended Fresh as Amended Statement of Claim aad

eguivalents i Quebec.

Releasest Claims means any and all manner of claims, demands, acticns, snls, Quebec
civil faw and statutory Habilities, and causes of action alleged or which could have been
asserted in the Proceedings, whether divect or indirect, class, individuad, or otherwise i
nature, whether personal or subrogated, damages whenever incurred, Habilities of any
sature whatsoever, including interest, costs, expenses, pemalties, and attorneys’ fees that
Relegaors, or any one of them, whether dircetly, indirectly, representatively, devivatively,
ar i any other capacity, ever had, now have, or hereafter can, shall, or may have aganst

the Releasees, whether known or unknown, relating in any way 1o gny conduct by the



{23)

24}

(26}

(27}

(29)
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Reieasees prior to the execution of this Settlement Agreement concerning alleged

dumages from the use of Zyprexa.

Releaxees means, jointly and severally, the Defendants and thelr respective present and
former parents, subsidiaries, atfiltates, oflicers, directors, emplovees, nsarera, agents,
arorneys, servants, representatives, and the successoss, hieirs, executors, administrators,

trustees, tad assigns of each of the foregoing.

Releasors vavans, jointly and severally, individually and collectively, the Plaintiffs and
the Class Members who are not Opt-Outs, and their respective successors, beirs,
executors, administrators, trustees, and assigns, and their atfilizted, predecessor,

saceessor and related companies,

Representagive Clidanants means personal representatives, heirs, assigns and trustees of

Primary Claimans/Primary Class Members.

Nettivment Agreement or Nettlensen! weans this agreement, mcluding the Recitals and

Schedules.

Sefement Amouni weans the amount paid by the Defendants harein, plus any interesy

avgrued.

Settlemeny Matrix means the plan for distributing the Settiement Amoeant as outhined 0

Scheduie “B" hereto, and as approved by the Court.

Zyprexe means olanzapine, an atypical antipsychotic medication manufactured, sold, and

otherwise placed into the stream of commerce by the Datendants

SECTION 2 - CONDITION PRECEDENT: COURT APPROVAL

Subjeit o secton 7.4 below, this Settlement Agreement shall be nall and void and of no

toree ar effect usless the Courts approve this Settlement Agreement, and the orders so given

have becume Final Orders and the Eifective Date has occurred,

SECTION 3 - SETTLEMENT APPROVAL

3

Best Efforts
The Partes shall uge thelr best effiorts to effectuate this Settlement.



32 Muotion for Approval
{13 The Plaintifls shall fiie motions befure the British Columbia Court for an order centiiving

the Brigish Columbia Proceeding as a class proceeding (for settlement purposes only) and
approving this Seitlement Agreement, and shall file motions before the Onisrio and Quebee

Superior Courts for orders approving this Settlement Agreement,

{(2)  The orders refarred w in paragraph 3.2(1) shall be in a form substantially similar (o those
attached hereto as Schedules “C7, "D, and "E", as agreed upon by Clags Counsel and counsel

for the Defendants and approved by the Court,

SECTION 4 - SETTLEMENT BENEFITS

4.1 Payment of Settlement Amount
(1) The Defendants agree o pay the Setlement Amount in sccordunce with this Settlement

Agreement, in full satisfaction of ali of the Released Claims against the Releasees

{2) Contingent on dismissal of the claims of the ceridied class in Ontanio, of the claims of
the putative class in British Columbia, and the approval of the Setdement in Quebec, Defendants

fave agreed 10 pav the Seniement Amowunt (in U.S. dollars) as follows:
@) 817,736,000 w Bligible Claimants;
)y $2.230,000 1o Provancial Health Insurers,

{¢y  Up to $4500.0060 wowards Class Counse! Costs, and up e $S00.000 towards

disbursements of Class Counsel. subject to the approval of the Courts;
{d)  Lipw $1,000,000 for notice and claims administration (“Notice Mones™).

{2y Class Counsel wili be solely responsible for, and shall account for nd wnform the Counts

of arrasgements in respect of, any requived payments to the Ciass Proceedings Fund.
(4} Defendants will pay the amounts set forth in section 4 1{2)(a) and (b} above as thllows:

{a}  Within 15 days of the date the Settlement Agreement 15 Haally approved by the

fast Court whose approval is required,
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(A} Defendants will pay $8,875,000.00 to the Claims Administrator,
T

(B  Defendants will pay $2,004,75¢ to the Claims Administeator for
distribution to the Provincial Health Insurers otber than British

ah,

Columbia in per-Province amounts as outlined in Schedule "F7;
and
(hy  Within 1% days after the time expires for termination of the Settfement Agreement
with respect to Class Members residing in British Columbia (as set out in section
7.1), if the Defeadants do not exercise their right to terminate, Defendanis will
pay $245,25¢ 10 the Claims Administrator for distribution to the British Columbia

Fieulth Tnsarer

{¢}  Wiuhin 36 days of & fnal deternunation of the number of Elyible Clarmants,

Dietendants will pay any remaining amounts due Eligible Claimants

{4y Following the final determination of the number of Eligible Claimants, within 30
days of any further Class Members becomng Eligible Claimants because one of
the Courts allowed a claim that missed the Clazms Deadline. the Defeadanis wili
pay $6,120.69 for each such additional vlaim up 1o the maximem amcunt payable
Lo Eligible Claamants in accordance with this Settlement Agreement including.

particciar, subsection 4.1{9) below.

{3)  Within i35 days of the date Class Counsel Fees are finally approved by the last Court
whose appraval is raquired, Detendants will pay up to $4,506,000 1o the Clanms Administrator
wowards Ulass Counsel fees and an additional ap to $300000 towards Class Counsel

disbursements in such amounts as are approved by the Courts,

{6)  Within 15 days of the date the Ontario Superior Court of Jastice approves the noticy 10
the class of the proposed settiement and approval heuring, Defendants wili pay the Claims
Adninistzator $100.000 of the Notive Monies tor costs of notice and claims administravon
Additional ameamts up o the twotal of $1.000,4600 in Notice Monies will be paid to the Claims

Administrator aganat receipis as costs for administration are ncorved.

7y The Claims Administritor will invest the monies m 4 bankers acceptance jzsued by a
vey :

Schedule 1 chartored Canadian bank. All interest accrued will be added to the fund used 0



il

compensate Class Members, The conversion rate for the Settlement Amount will be the Bank of
Canada rawe on the date of payment. If the monies are not pmd wheo due they will acorue

ingerest untt paid ai 3 rate of 5% per anmuin.

{8}  The amount payable to Eligible Claimants ($17,730,000) is based on an expected 1,450
Eligible Pramary Cluimants ov Eligible Representative Claimants. 1{'there are fewer than 1,450
Eligible Peimary Claimants or Eligible Represemtative Claimants, the amount payable by
Defendants will be redaced by $6,120 69 for each eligible claimant under the 1,459 threshold
For greater clarity, by way of example, if there were 973 Eligible Primary Clainants or Ehbgible

Representative Clmnants, the amount payable will be reduced by $2,907 327,75

(9)  If there are more than 1,450 Eligible Primary Claimants or Eligible Representative
Claimants, the Defendants will pay an additional amount to compensate Class Members  Thw
amownt shall be $6,120.69 for each Eliwble Prmary Claimant or Eligible Representative
Claimant over the 1450 threshold, up 10 a maxiniom top-up of $4 380, S17.50. For greater
clarity, by way of example, if there are 160G Eligible Primary Claimants or Elgible
Representative Claimants, the Defendams will pay an additional $918,103. 3G when the fina

nusnber of Eligible Clatmants has been settled.

(143 The Defendants shall have no obligation 10 pay any apount in addition 1o the Seultement

Amount, for any reason, pursuant to or in flrtherance of this Seulement Agresment

(11} The Claims Administrator shall maintain the Account as provided for i this Settlement
Agresment and shall not pay out any monies from the Account, except in accordance with the
privisions of this Settlement Agreement, without an order of the Court made on notice (0 or on

consent of the Parties

42 Cladnn and Claimanis
Eligible Primary {laimants or Eligible Representative Claimants
(1Y An Bligible Prmary Claimant is a person who meets ane or more of the [ollowing

eriteria,

()  Took Zyprexa for at least 90 days, and was first diagnosed with diabetes while

taking Zyprexa or within one year of his/her last fngestion of Zyprexa, or
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{b)  Took Zyprexa tor at jeast 90 days, was a previously diagnosed diabetic, and,
wisile taking Zyprexa or within 60 days of the last Zyprexa use, underwent a cleas
change in the therapy for disbetes, meaning that the person underwent a change
either.

(A)  From dier and exercise therapy to requiring oral hyvpoglycaemic
agents; or

(B} From requiring oral hypoglycaemic sgents only. 1o requiring

insuim with o without oral bypoglycaemic agents; or
(¢} Tock Zyprexa for at least 90 days, and was first diagnosed with hypergiycemia
whils taking Zyprexa or within one year of hisher last ingestion of Zyvprexa.
Hyperglycemia means impaired fasting glucose (IFGH, dentified by o FPG
reading of 6.1 mmolL 10 6.9 mmaol/l, and impaired glucose tolerance (1GT),
identified by a FPG less than 6.1 and 2hPG in & 78~ OGTT of 7.8 mmoi/L to

$1.0 mmol/L., and regaires proof of at least two lab tests; or

{d} Took Zyprexa for wm least 90 davs. and waus first disgnosed with diabetic
ketoacidosts while tuking Zyprexa or within one vear of hisfher fast ingestion of

Zyprexi;, of

{ey  Touk Zyprexa for at icast 90 days, and was first disgnosed with pancreatitis while

taking Zvprexa or within one veur of hisher fast ingestion of Zypieka

(2) A Priory Clmman or Representative Claimant must establish these eritenia as outhined
in Schedule “G" in order to become an Eligble Primary Claimant or an Eligitle Representative

Claimant |

{3y  The Defendanis will bave the right 10 examine the supporting documeniation for anv
claim submutted 1o the Claims Administrator. The Defendants have the rght to dispute and
appenl decisions by the Claims Admimistrator in accordance with the procedures set out in

Scheduie »G™"

(4)  Any digputes between the Parties with respect to whether a claimant has met any eniteria

uyy

witl be resolved in accordance with Schedule “G™ including section @ regardiog appeals o the

Courts.
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{5} A Seuwiememt Matrix will be uged to allocate funds to Eligibie Primary Claimants. The
Settfement Mateix will atilize @ points systems  Points will be awarded based on the medical
conduion and other refevant factoss. Further points may be added based on fretors such as date
of ingestion, complications, andfor other losses. The Sertlement Matrix will be determined by
Class Counsel and counsel for the Defendants, in a form substantally similar to Schedule “B”,

subject to approval by the Courts,

Derivative Claimants
{6y  Payments to Ehgible Derivative Claimants will be deterrained in accordance with and

made pursuant 10 section 10 of Schedule “G”.

Provinical Health Insurers

3]

{7y Payments 10 Proviscial Health Insurers will be made pursuant o Scheduie "7

43 Taxes and Interest
{}) All nterest camed on the Settlement Amount shall become and remain part of the

Accornt

(2} Class Counsel shall bear all risks related to the investorent of the Settlement Amourd in

the Aveoiny

{3y Al fands held by the Claims Adnunistrator shall be deemed and considered to be in
custacdior fegis of the Onario Superior Count, god shall remain subject to the jurisdiction of the
Oniarie Superior Court uoti! such timw as such funds shall be distributed pursuant o the

Settlemen Agresment and/or further order of the Ontario Supericr Count.

3y Class Connsel, jointly and severally, hereby indemnifies, defends, and holds barmless the
Defendants from and againgt any harm o injuey sutfered by reason of the use. misuse, ersoneous
disburseatent, or other action wken or failure 10 act by Cliss Counsel or by the Claims
Administrator with respect 1o the Settlement Amount, or funds in the Account not strictly 1o
aceordance with the provisions of this Sertlement Agreement, the Mainx, or any orders of the

{outs.

{5) Al taxes payable on any interest which accrues on the Settlement Amown in the Acogunt

ar otherwise in refation to the Settiement Amount, shall be the responsibility of the Tlags. The
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Clatms Administrator in consuitation with Class Counsel shall be solely responsible to tulfill 4l
tax reporting and payment requirements arising from the Settlement Amount in the Account,
meluding any obligation 1o repon taxable income and make tax payments. Al taxes Oneluding
interest and pesaities) dee with respect (o the income earned by the Seulement Amount shall be

paid from the Account.

(&)  The Defendants shall have no responsibility to make any wx filings relating o the
Account and shall have no responsibility 10 pay tax on any income varned by the Settiement

Amoun: or pay any taxes on the monies in the Account,

SECTION 5- RELEASES AND DISMISSALS

54 Release of Releasees

(H Upon the Effective Date, the Releasors forever and absolutely redease, acquit, and
discharge the Releasees from the Released Claims. And for the consideration provided herein,
the Refeasors agree not 10 make any ciaim of take or continue any proceedings arising out of or
relating to the subject matter of the Released Claims against aay other pesson, carporation of
entity {including, without limitation, any health care professionals, health cave providers, health
care facilities, pharmacies, or other distributors of Zyprexa) which might claim damages and/or
coniribution and indemnity and/or other relief under the provisions of the Nugligence oAl or
other comparable proviacial legislation and any amendments thereto, the common law, Queber
civil law, or any other statute, for any relief whatsoever, inciuding relief of a monetary,

declaratory or mjunctive nature, frons one or more of the Releasees,

(2)  The parties intend that the final Seitlement Agreement will bo approved by the Courts
and will vesull i the dismissal of all claims asserted or which could bave been asswated by
mwembers of the certified and putative classes on the terms set forth herean in Guiacio and Briush

Calumbia, and 1 the definitive approval of the Settlement in Quebec,

(3} Orders will be sought at the Approval Hearings which shail fnciude a term releasing the

claims of the Provincial Health Insurers generally i the following form’

in consideration of the payments made 10 the Proviscial Health Insurers set out 1y
shiy Setuoment Agrecment, Provineial Health Insurers will be deemed o redaase
and forever discharge the Defendants from any and all zctions, causes of action,
suits, debts, duties, accounts, bonds, covenanty, contracts, claums and demaods
whatepever that were ascerted or which could have boen agserted by o on behalf
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of any Class Meamber relating to Zyprexa  Proviacial Health lesuress may not
make any claims, or take or contimie amy proveedings agamsl any person,
partnership. corporation, or other eatity who eught claim contribution o
idemnity or any other rehef of a monetary, declaratory or injunctive sature from
thy Defondants i conncctive with the claims released in this Seutlement
Agrecment.
{4)  Without limiting any other provisions herein, each Class Member who did not opt ou,
whether or not he or she submifs @ claim or otherwise receives an award, will by deemud by the
Settlement Agreement completely and unconditionaily 1o have seleased and forever discharged
the Relvasers from any and all Released Claims, including all claims, actions, causes of action,
suits, debts, duties, accormts, bonds, covendats, contracts, and demands whatscever that were

assertod in the nigation that is the subject of this Settlement Agreement.

{5)  The parties agree that each Class Member who did not opt out, whether or not hie or she
submits & claim or otherwise receives an award, will be forever barred and enjoined from
contiming, conumencing, institating or proseouting any action, fitigation, investigation or other
proveeding in any court of law or equity, arbitration, tribunal, proceeding, governmental foram,
administrative forum or any other forum, directly, representatively or dertvatively, assesting
against any of the Deftadants or Releasees any claims that refate 16 or constitute any Released

Claims covered by the fing Settlement Agreement.

52 Dismissal of Proceedings
The Parfies shall, on consent, as part of the motons for approval of the Settiement,
request the Counts in Ontario and British Columbia to dismiss the Proceedings with prejudice as

against the Defendants, without costs, and to approve definttively the Settlemeni in Quebec

SECTION 6 - OPTING-OUT AND RIGHT TO TERMINATE AGREEMENT

6.1 Procedure

{3y The provedure for opting out of the British Colambin Proceeding, including uming and
notice requirements and the information required from the persosn seeking 1o opt out, shali be

agreed 1o by the Parties and approved by the British Columbia Count,

(2)  Class Counsel shall, as part of the motion for approval of the Settfement, submit & muice
i1 & form that is rmutually agreed by the parties and sabstantially simitar o Schedale “K”, which
shall inclode, dner alic, information regarding opting out of the British Columbia action tor

approval by the Courts This notice shall require that on a date (the "Opt-Out Deadline”) thirty
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{30) days prior 1o the Clims Deadline, Primary Class Members or Representative Claimants
residing in British Colembia who do not wani to participate ia the Settlement Agreement mast
submit @ tunely and valid request for exclusion from the Class in the Opt«Qut Form attaciied as

Scheduie A"

6.2 Opt-Out Report
Withn fftecn (15) days after the expiration of the British Columbia Qpt-Out Deadline,

the Defendants and Class Counsel shall be provided with & report from the Claims Administrator
advising as 10 the ngmes of any Opt-Outs, the reasons for their epting out, it known, and a copy

of all information provided by that Opt-Out {*Opt-Out Report™)

63 Right to Terminate ¢/ Opt-Out Credit
(13 I Y0 or mwre Primury Class Members or Representative Claimans residing in British

Columbiz opt out of the Proceeding, the Defendants may, at their sole option, either:

(g}  Terminate this settlement with respect to Class Members residing in British
Columbia and deduct from the amount otherwise payabie in the settiement an
amount reasonably allocated to British Columbla bused on a propertionad

assessment of the use of Zvprexa in British Columbia; or

(i  Deduct from the amount otherwise payabie to Primary Clamants or

Represamtative Clamants, an amount equal to 36,120.6% per person opting o,

A Primary Class Member or Representative Claimant will not be counted for the
purposes of section & 3(1) if he or she has indicated, to the Defendant's sole satisfaction, that lse
o she diws not intend to begin individual litigation against the Defendants with respect to
Zyprexa. 1f the intention is not clear on the Opt-Out Form, Class Counsel will contact the Class

Member so than the Defendants will have sulficient information,

SECTION 7 - TERMINATION OF SETTLEMENT AGREEMENT
71 Manner of Termination with respect to British Columbia

i the Defendants exercise their right 1o terminate this Settlement Agreenent with respect
1o Class Members residing m British Columbia pursuant o paragraph 6.3(1)(4), then they shail
give written notice of the termsmation to Class Counsel no later thas thirty (30) days after receipt

of the Opt-Out Report.
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72 EHeot of Termination with respect to British Columbia

in the evens of termination of thiz Settlement Agreement with respect to Class Members
residing in British Colunmbia purscant to paragraph 6.3(1)2}, and notwathstanding any other
provisions of tis Agreement, all parties shall be restired to their respective positions in and with
respect (o the British Columbia Proceeding immediately prior 1o the date on which this
Seutiernent Agreemeni is signed by all parties.  Any certification order made for the purposes of
settlenent shall be rescinded on consent.  All statutes of hmitation and/os sepose for all dams
asserted b the Britsh Columbia Proceeding shull be deemed to have been alled from the date of
signature of this Settlement Agreement by all parties until the date of reinstatement and
reactivation, or for such Jomger period as the law may provide withoot reference (o this

Agreement.

The parties finther agree that any certification of a class in British Columbia fur the
purposes uf settlerent shall be without prejudice w ang position that any of the parties may later
tuke on any issue in the British Columbia Proceeding in the event of wermination with respect to
British Columbia, and that the Defendants” consent (o certification for the purposes of setiement
shall not constture and shall pot be deemed or constmed as any admission ou the part of the
Defendents that the Britsh Columbia Proceeding, or any other putative cluss proceeding, s

appropriate fur trial as a class proceeding.

73 Survival of Pravisions After any Termination with respect to British Columbia

if this Settlement Agreement i3 terminated with respect W Class Memibers residing 1n
British Columbia pursuant to paragraph 6.3(1), the provisions of this Settlement Agreement
referving to and dealing with British Columbia Class Membiers will have ne farce vr effent and
all obligstions relafed therelo shall cease immediately, with the exception thut the ugreements

and commitments contained in Section | 1 shall survive termmation

Netwithstanding the Settlement Agreement’s termination with respect to British
Columbia Class Members, the Settlement Agreement will continue in fuli force and effect with

vespect 1o all other Class Members in ali other Canaduan punisdictions.

7.4 Not Apprevad by the Courts
(1) I dais Serdement Agresment s not approved by each of the Ontario, British Colombia

and Quebec Courts:
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{(a} stifyject to subsection 7.4(2) below, it shall be null and void and shall have no
force or effect, and the parties shall not be bound by its terms, with the sole
exception of the agreements and commitments conwined in section 11, which

shall survive,and

(b)  all negotiations, statemenis and proceedings selating to the settlement and the
Sewtement Agreeraent shall be deemed to be withinat prejudice to the rights of the
parties, and the parties shail be deemed o be restored o their respective positions

existing iminediately before it was executed,

(2)  Inthe event that the Serdement Agreement is approved by at least one of the Courts, but
amier or two of the other Courts do not approve the Settlement Agreenient, the Defendants muy af
thetr sole discretion elest o termunate the settfement n all jurisdictions in accordance with
section 7401} or teeaunate the Settlement only in the juisdiction(s) where the Settlement
Agreement waus not approved {the “Termnnated Jurisdiction(s)™). In the event of a partial

termination

()  the Defendants shall be entitled to deduct from the amount otherwise pavabie
ander the Semtlement Agreement an amount seasonably aflocated to the Terminated
hurisdiction(s) based on a proportional ussessment of the use of Zyprexa in that jurisdivtion or

thuse jurisdictions,

(b ootwithslanding any uther provisions of this Agreement, all purties shall be
restored to thewr respective positions in and with respect to the Terminated Jurisdiction(s)

inmediately prior th the date on which this Settlement Agreement is signed by all parties,

(¢ il the Terminated Jurisdiction inchudes British Columbia, any cectificatiom arder
made for the purposes of settlement in British Columbia shall be rescinded on consent in

accordance with the provisions of section 7.2 above:

(i) all statutes of himitation andfor repose for afl cluims asserted in the Ternunated
Jurisdivtionds) shali be deemed to have been tolied from the date of signature of this Settienient
Agreement by all parties until the date of reinstatement and reactivation, or for such longer

period as the law may provide without reference to this Agreement;
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(@)  the provisions of this Seltiement Agreement referring to and dealing with Class
Memtiers in the Terminated Jurisdiction(s) will have no force or effiect, and all obligations
reluted thereto ahail couse immediately, with the exception that the agreements and commitments

contained v Section 11 shall sarvive termination; and

() notwithatanding the Settiement Agreement’s termination with respeet te Class
Mentbers in the Teeminated Jurisdiction(s), the Settlement Agreement will comtimae in full force
and effert with respect to all other Class Members in any other jurisdiction(s) where the

Sestienent Agreement has been approved.

{3} The parties expressiy reserve all of thelr respective rights 1o the extent that the Ontanio,

British Colurabia and Quebec Counts do not approve this Settienicnt Agreement.

SECTION § ~ DISTRIBUTION OF THE SETTLEMENT AMOUNT AND ACCRUED
INTEREST

8§41  Seitlement Matrix
The Sewdement Amonst shall be held by the Claims Administrator in trust for the benefit
of Class Members and, after the Effective Date, shall be paid in accordance with the Settemen

Matrix in 8 Jorm sabstntially similar to Schedule “B”, subject 1o approval by the Courts,

The Clasms Admiisirator shall administer claims according o the Setlement Matnix,

this Settlemnent Agreement, and the procedures outlined ju Schedule “G*

8.2 Monies in the Account

In no event shall the Defendants have any responsibility, financial obligations, or fiability
whatsoever with respect to the investment, distribution, use, or administration of momes in the
Acconnt including, bat not limited to, the costs and expenses of such investient. distribution,
use, and adminisiration, Admanistzation Expenses and Class Counsel Fees except as otherwise

provaded forin section 4 of this Sertlement Agreement.

SECTION 9- LEGAL FEES AND DISBURSEMENTS

{1} Class Counsel will bring motions to the Counts for approval of Class Counsel Fees and
Disbursements.  Such Fees aud Disbursements are awarded ut the discretion of the Courts atter
hearing from counsel tor the Parties. The Defendants will not wake any position with respeci to

the amount of tees requested by Class Counsel.



-18-

{2} Class Counsel will apply the monies payable by the Detendants towards Costs in respect
of fees and dishursements approved by the Courts. Any legal [ees and/or disbursements awarded
to Class Counsel 45 approved by the Cownts in excess of the amount listed in Section 4 102)(¢)

will come from other Settlement Amounts aad not from the Defendants,

(3)  Class Counsel Fees and Disbursernents may be paid out of the Accont only atier Class

Counsel obtain the Counts' approval,

i4)  Class Members who have retained, o in the process of making a claim do retain, fawyers
ter assist them in making thedr individual claims © tis settlement shail be responsibie for the

legal fees and expenses of such lawyers.

SECTION 10 - ADMINISTRATION AND IMPLEMENTATION
i1 Mechanics of Administration

Except to the extent provided for in this Scitlement Agreement, the mechanics of the
unplementation and administeation of this Settlement Agreement shall be determined by the

Courts on motion brought by the Parties, or any of them.

102 Notices Reguired
(13 The Ulass shall be given votice of (i) the heasing at which the Courts will be asked w
ouly, any terminatton of this Settlement Agreement if the Setdement was terminated after notie

of the hearing 1o approve the Settlement was provided.

{2)  Class Counse] and the Detendants will jointly prepare such Notices to the Class as may
be required, to provide for "Short Form” and “Long Form" Notices substantially in the form
attached in Schedules "HY, "1", "J" and "K" respectively, as well as a plan for distsibution of the
Nofices (Schedules *L" and "M"} Counsel acknowledge that all Notices and the plan for
disgtribution of Notices nwst be approved by the Cousts, No Notices shall be dissemivated
anywhere until such time as they are approved by all of the Ontario Superior Court of Justive, the

Supreme Court of British Columbia and the Superior Court of Quebeg.

{3) W the costs of nedive, plus the custs of clamms adminstration exceed the Notee Monies,
the difference will be paid from the monies wentified in section 4. 1(2)a} with the exception that

the Defendants will pay up 1 325,000 against receipts solely for costs incurred by the Claims
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Administrator for the reconsideration of Disputed Claims in accordance with section 7.2 of

Schedule “(7" where the Defendants have been unsuccessful |

SECTION ii. NO ADMISSION OF LIABILITY
The Parties agree that, whether or not this Settlement Agreement is finally approved or is
tenminated, this Settlement Agreement and anything contamed herveir, and any and all
negotiations, doguments, discussions, and proceedings  associated with  this  Settlement
Agreement, snd any sction taken 1o carry out this Setdenment Agreement, shall not be deemed,
construed, o interpreted 10 be an admission of any violation of any statute of law, or of any
wrongdoing or liability by the Releasees, or of the truth of any of the claims or allegations mude

in the Procesding or in any other pieading filed by the Plaintifiy,

The Pasnies fusther ugree that, whether or not this Settdement Agreement is finally
approved or i terminated, neither thia Settiement nor any document refating to it shail be oftered
i evidenee in any action or proceeding i any court, agency or trbunal, except 1o seek coun
approval of this Settlement Agreement or to give effect 1o and enfurve the provisions of this

Setlement Agreement.

SECTION 12 MISCELLANEQUS

21 Motions for Bivections

(13 The Plamaftx, CTlass Counsel, the Claims Admunistrator, or the Defendants may apply to
the Courts for diections 1 respect of the implementation and admimisoanon of this Settlement

Agreement.

{2y All motous contemplated by this Sedlement Agreement, including applications to the

Couns for shirections, shall be on notive to the Parties,

122 Tuming
The parties will make their best efforts 10 bring the mations fo approve the Settlement

Agreement within 90 days of the execution of the Settiement Agreement.

i23 Releasees Have No Liahility for Administration
The Releasces have ac responsibility for and no labiiity whatsoever with respect 1o the

administration of the Settlement Agreement
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124 Headings, el
in this Seuiement Agreement’

{a)  the division of the Settlement Agreement e sections and the inserton of
headings are for convenience of reference ooly and shall not affect the

comsiruction or interpretation of this Settlement Agreement; and

(by  the terms “this Settlement Agreement”, "the Settiement Agreement”, "hereont™,
"Bereunder”, “herein”, “hereto”, and similar expressions refer to this Settlement
Agreenent and not 1o any particuiar section or portion of this Settlement

Agreement.

125 Ongeing Jurisdiction

The Ountanie Superion Courd of Justive, the Supreme Court of British (olumbia and the
Superior Conrt of Quebec shall retain exclusive jurisdiction over all matters relating 10 the
implementaticn and eaforcement of this Settlement Agreement as it refates to the Proceedings in

their respective Court

126 Governing Law
This Settemsent Agreement shall be governed by and construed and interpreted in

aceordance with the faws of tha Provinee of Ontanio.

27 Eative Agreement

This Senlement Agreement constiutes the entire agreement amoag the Parties, and
supersedes any and al! prior and contemporancous understandings, undertakings, negotasions.
represeniations,  commumcations, promises, agreements, agreements in principle, and
memoranda of understanding in connection herewith.  The Parties agree that they have not
seveived or velied on any agreements, representations, or promises other than ay vontained in this
Settement Agrecroent. None of the Pacties shall be bound by any prior obligations, vonditions,
or representations with respect to the subject matter of this Settlement Agreement, unless
expressly incorporated herein,  This Settlement Agreement may not be modified or amended
except iy wiiting and oo consent of all Pardes hereto, and any such nnditication or smendinent

must be approved by the Cowrts.
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128 Binding Effect

fince the Scttement Agreement is approved by the Counts and the approval orders
become Final Orders, this Settlement Agreement shall be binding upon, and imsre 1o the benefit
of, the Plaintiffs, Class Mambers, the Releasors, the Defendants, the Releasees, Class Counseld,

and the Claws Adminisurator.

12.9  Survival
The representations and warranties contained in this Settlement Agreement shall survive

its execution and insementation,

12,10 Counterparts

Tins Settherment Agresatent may be execated in counterpasts, all of which taken together
will be deemed 10 comstitute one and the same agreement, and 8 fucsinnle signature shali be
deemed an origingl signature for purposes of esecuting this Settlement Agreement.  This
Seulement Agréement may be delivered and is fully entoreeable in either origingl, faxed or other

glectrogiv form provided that it 1s daly executed.

12,11 Negatiated Agrecment

Tius Settlement Agreement has been the subject of negotations and discussions among
the Partics, each of which hus been represented and advised by campetent counsel, so that any
statute, case law, or rule of interprelation or constraction that would or muight cause any
provision 1o be construed against the drafier of this Settlement Agreement shall have no torce
and effect. The Partes tfurther agree that the language contained or not contaned in previous
drails of this Sertiement Agreement, or any agreement in principle, shall bave no bearing upon

the proper interpretation ol this Settlement Agreement.

12,12 Langunge
The Partics acknowiedge that they have required and consemed that this Settiement
Agreement and all reluted documents be prepared in English; les parties reconnaissent avoir

exiye que fa presenie convention ¢t tous les documents connexes soient rédigés en anglais.
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12,13 Dates

Dates rpterrad o in thiy Settlement Agreement may be altered with the written consent of

the Parties and with the approval of the Counts.

12.14  French Translation

A French tvanslation of thus Seitiement Agreement, all Scheduies attached hereto, and all
Nitives pursuant to this Scttlement Agrecment shall be prepared by Clags Counsel nnd paid from

the Notice Monies, and made available 1o Class Members upon their request.

12.i% Confideatiality

When the Notice of Settiement Approval is first disseminated in accordance with
Schedule “M”, Class Counsel will publish a press release, the form and content of whick will be
agread to by the Parties. Class Counsel will be permitted to respond to inquiries front the owedia

for ihe sole purpuse of explaining the Settlament and claims process,

The Parties agree that vo pablic statemenis shall be made regarding these Proveedings or
their settfement which arg in any way inconsistent with the terms of the Settdement Agreement
I particalar, the Parties agree that any public statements regarding these Proceedings will
indicate clearly that the settfement has been negotiated, agreed and approved by the Courts
without any admissions or findingy of Lability or wrongdoing, and without soy admissions or
conglusions as to the truth of any of the facts alleged in the Proceedings, all of which arg

specifically dented.

Each Party agrees noi 10 disparage the oppusiie Parties or their counsel with respect to
any of the maters in issue in the Proceedings or the manner in which the Proceedings wers
conducted or sertled. The Parties agree that any public statements that are inconsistent with the
terme o' this Settlement Agreement could canse irreparable harm, including barm (o the business

and reputation of the Defendants.

12,16 Recitals
The recuals to this Settlement Agreement are true and form part of the Settlement

Agreemen
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7 Schedules

The Schedules annexed bereto form pant of this Seulement Agreement.

1218 Acknowledgements

Euch of the Parties hereby affirms and acknowledges that.

(&)

fig, she, or @ representative of the Party with the guthorily to bind the Party with
respest to the matters set forth berein has read and understood the Setiement

Agregment,

e terms of this Settement Agreement and the effects thereof have been fully

explained 1o b, ber, or the Panty's representative by his, her, of 1ts counsel,

he, she, or the Panty's representative fully understands each term of the Setlement

Agrepment and its effect, and

se Party has rebed upon any statement, representation, or inducement (whether
material, false, negligently made, of otherwise) of any other Party with respect to

thee ffvst Partv's decision 1o exeoute this Sedlement Agreement
& 8

12,19 Authorieed Signatures

Bach of the undersigned represents that he or she is fully asthorized 1o enter inte the

terms and conditions of and 10 execute, this Setlement Agreement.

{3.20 Notive
Whese

this Setthument Agreement requires a Party to provide notice or any other

communicaiion or dosunient to another, such potice, compunication, or document shall be

provided by enail, facsimile, or letter by overnight delivery to the representatives fir the Pagy 1w

whom notice Iy being provided. as identilied below:



For Phuntifts and for Clnss Counsel:

Michae! fizenga

Siskinds 7

Barristers & Sohaitors

G810 Waterion hireut

Loudon, OM NOA IV

Telephone, 319.660.782¢
Faosimile: STOL6QVTRZY

Email mike eizengai@wiskinds com

Claude Despreales

Siskinds, Desnpuies

43 Rue Buade, Buress 320

Qurbed City, Quebee GIR 4A2
Telephone 41850420015

Facsinriie, 418.694-0281

Bl

clande desmenles@siskindsdesmeules.com

For Defendanis:

David Maorgin

Oster, Hoskin & #Huarcourt
Barristers & Selicitors
100 King Street West

t Fivat Canadiay Place
Suile 0180, PG Box 50
Toreun, Onravio MEX 1BR

Telephone, 418-862-6723
Fucsiimile, 4168620600
Email,  dmormnmtigtosier com

Ly
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Colin Stevenson

Stevensons ¥

Barristers

144 Frimt Street, Suite 4006

Toronto, UN MSJ 217

Telephone: 416-598-7900
Facstile, 416-598.7210

Ematl,  cstevenson@@stevensomlaw net

Ken Baxter

Povner, Baxter LLP

Lawyers

408 ~ 143 Chadwick Court
Morth Vancowver, BC V73 3K
Telephone: H04-988-0321
Facsimile: 504-G84-3532
Email ken@poynerbugter com

The Parties have executed this Scitlement Agreement as of the date an the cover page.
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ANDREA HEWARD, ANDREW CHARLES
HEWARD, KELLY HUTCHINS, DARLENE
HUTCHINS, DANIEL WELLS, NANCY
WELLS, NICOLE D'ALLAIRE, JACQUES
GOSSELIN, RITA PELLETIER, MARC
ESTRIN by his litigation guardian, AARON
ESTRIN, and the said AARON ESTRIN

¢/ /

A/ L\ 7

By: Vi a:.‘--";."' P
7 t Y

Name: Siskinds ™* 2
Title: Counsel for Ontario Plaintiffs

By:

Name: Poyner Baxter LLP
Title: Counsel for B.C. Plaintiffs

Name: Siskinds, Desmeules
Title: Counsel for Quebec Plaintiffs

ELI LILLY & COMPANY and ELI LILLY
CANADA INC.

Lot Bt L0

By: Name: Osler Hoskin & Harcourt "
Title: Counsel for the Defendants

e o P fllonit]
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ANDREA HEWARD, ANDREW CIIARLES
HEWARD, KELLY HUTCHINS, DARLENE
HUTCHINS, DANIEL WELLS, NANCY
WELLS, NICOLE D'ALLAIRE, JACQUES
GOSSELIN, RITA PELLETIER, MARC
ESTRIN by his litigation guardian, AARON
ESTRIN, and the said AARON ESTRIN

By:

Name: Siskinds
Title: Counsel for Ontario Plaintiffs

By: f(\\@%

Name: Poyner Baxter LLP
Title: Counsel for B.C. Plaintiffs

By:

Name: Siskinds, Desmeules
Title: Counsel for Quebec Plaintiffs

ELI LILLY & COMPANY and ELI LILLY
CANADA INC.

By: Name: Osler Hoskin & Harcourt ¥
Title: Counsel for the Defendants
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ANDREA HEWARD, ANDREW CHARLES
HEWARD, KELLY HUTCHINS, DARLENE
HUTCHINS, DANIEL WELLS, NANCY
WELLS, NICOLE D'ALLAIRE, JACQUES
GOSSELIN, RITA PELLETIER, MARC
ESTRIN by his litigation guardian, AARON
ESTRIN, and ¢he said AARON ESTRIN

By:
Name: Siskinds "'
Title: Counsel for Ontario Plaintiffs
By:
Name: Poyner Baxter LLP
Title: Counsel for B C. PlamntifTs
A 4
Coek .. 27 s
By _.,{'S;é.cw"‘?j_ms}-élm :..{_; ....... iz

Name: Siskinds, Desrﬁia' les £
Title: Cousisel $or Quatiew Plsingifls

ELI LILLY & COMPANY and ELI LILLY
CANADAINC.

By Name: Osler Hoskin & Harcount
Title: Counsel for the Defendants





