EXHIBIT A
Cook Affidavit



Michael L. Cook

Robert J. Ward

Lawrence V. Gelber

SCHULTE ROTH & ZABEL LLP

Attorneys for the Debtor and Debtor in Possession
919 Third Avenue

New York, New York 10022

Telephone: (212) 756-2000

Facsimile: (212) 593-5955

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11

QUIGLEY COMPANY, INC Case No. 04-15739 (SMB)

Civil Action No.
1:09-cv-00117 (CM) (DFE)
Debtor.

AFFIDAVIT OF MICHAEL L. COOK IN SUPPORT OF RESPONSE OF QUIGLEY
COMPANY, INC. OPPOSING MOTION OF AD HOC COMMITTEE OF TORT
LAWYERS FOR ORDER PARTIALLY WITHDRAWING REFERENCE

STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

MICHAEL L. COOK, being duly sworn, deposes and says:
L. I am a member of Schulte Roth & Zabel LLP, counsel to Quigley
Company, Inc. (“Quigley”), the debtor and debtor in possession in the above-captioned

bankruptcy case (the “Bankruptcy Case”). Isubmit this affidavit in support of the response

opposing the motion of the Ad Hoc Committee of Tort Lawyers (the “AHC”), filed in the
bankruptcy court on January 6, 2009 (Docket No. 1), seeking to withdraw the reference in the

Bankruptcy Case to allow this Court to preside simultaneously with the bankruptcy court over
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the hearing to confirm Quigley’s Fourth Amended and Restated Plan of Reorganization (the
“Plan”).

Original Motion to Withdraw the Reference

2. The AHC’s request to withdraw the reference has already been raised,
litigated, and resolved. Quigley and its parent, Pfizer Inc. (“Pfizer”), previously moved on April
19, 2006, seeking partial withdrawal of the reference of the Bankruptcy Case to allow the district
court to preside over Quigley’s plan confirmation hearing concurrently with the bankruptcy court

and issue an order confirming Quigley’s Plan (the “Original Motion”). A copy of the Original

Motion is attached as Exhibit A. The Original Motion was assigned to Judge Preska of the
United States District Court for the Southern District of New York (Case No. 06 CV 03077
(LAP)) in 2006.

3. Quigley’s insurers objected to the Original Motion. Century Indemnity
Company, Insurance Company of North America, Highlands Insurance Company, Westchester
Fire Insurance Company, Central National Insurance Company of Omaha, through its managing
general agent Cravens Dargan & Co., Pacific Coast, and Motor Vehicle Casualty Company
through its managing general agent Cravens Dargan & Co., Pacific Coast (collectively, the “ACE
Insurers™) objected to Quigley’s motion to withdraw the reference on May 3, 2006. Quigley and
Pfizer responded to the ACE Insurers’ objection on May 10 and, on May 11, 2006, the ACE
Insurers requested oral argument. First State Insurance Company, Hartford Accident and
Indemnity Company, New England Insurance Company, and Twin City Fire Insurance Company

(collectively, the “Hartford Insurers™) joined in the ACE Insurers’ objection on July 10, 2006,

and Continental Casualty Company and the Continental Insurance Company (together, “CNA”)
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joined in the ACE Insurers’ objection on July 19, 2006. OneBeacon America Insurance
Company joined in the other parties’ objections on March 27, 2008.

4. Despite having been served with the Original Motion, the AHC never
Joined or otherwise responded to the Original Motion. A copy of the relevant pages of the
affidavit of service for the Original Motion is attached as Exhibit B.

5. While Quigley and other parties in interest worked to modify Quigley’s
previously filed plan of reorganization and to resolve issues over that plan, Quigley and Pfizer
asked Judge Preska by letter dated January 16, 2007 to hold the Original Motion in abeyance
pending Quigley’s submission of the modified plan to the bankruptcy court. A copy of the
January 16, 2007 letter to Judge Preska is attached as Exhibit C. Judge Preska, by letter
endorsement dated January 22, 2007 granted Quigley and Pfizer’s request: “The April 19, 2006
motion of Quigley seeking partial withdrawal of the reference [dkt. No 1] is deemed withdrawn,
subject to reinstatement by letter at the appropriate time.” See Exhibit C.

6. Because of other developments in the Bankruptcy Case, no further action
was taken by Quigley or Pfizer as to the Original Motion until March 27, 2008, when in response
to a March 11, 2008 district court order requesting a status report, Quigley asked the district
court by letter dated March 27, 2008 for a chambers conference to discuss the appropriate
procedure for resolving the Original Motion. Copies of the March 11, 2008 district court order
requesting a status report and the March 27, 2008 letter to Judge Preska are attached as Exhibit
D.

7. A chambers conference was scheduled for April 30, 2008 with Judge

Preska, but she later referred the matter to Judge Bernstein. A copy of the order referring the

matter to Judge Bernstein is attached as Exhibit E. By order dated April 28, 2008, Judge Preska
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cancelled the April 30th conference “after conferring with Judge Bernstein” and ordered J udge
Bernstein to “schedule a conference with the parties to receive their proposals as to the most
efficient way to resolve these proceedings.” See Exhibit E.

8. Quigley and Pfizer conferred with counsel for the ACE Insurers, the
Hartford Insurers, CNA, and OneBeacon. As directed, Judge Bernstein held a hearing in open

court on May 23, 2008 (the “May 23rd Hearing”) to resolve how the confirmation hearing would

proceed. The AHC appeared at the May 23rd Hearing by its counsel, who actively participated.
The relevant pages of the transcript for the May 23rd Conference are attached as Exhibit F.!

9. Quigley told the bankruptcy court on May 23 that Quigley and Pfizer,
after discussions with other parties in interest, were willing to have the bankruptcy court conduct
the entire plan confirmation hearing, with any party having the right to appeal from an adverse
ruling. 5/23 Tr., at 4:17-19. The Court agreed that this would be an efficient method for
proceeding with confirmation: “It just sounds like the easiest thing may be for me to try
everything and then you can argue about what’s subject [to the] clearly erroneous [rule] and
what’s de novo . . . up in the district court.” 5/23 Tr., at 14:13-16. Counsel for the AHC (Mr.
Weisfelner) even agreed that this procedure would be the most efficient:

MR. WEISFELNER: ... Ithink Your Honor’s expertise and

knowledge of the case and its background would probably be very

useful to the district court. In that regard, [ sort of see, . . . the
benefit of having Your Honor and Judge Presca [sic] presiding, but

THE COURT: Yea, but in a multi-day trial, it’s just -- it’s really
not a very efficient way. I mean, another possibility is for me to
simply do it and then you can argue before the district court what’s
a recommendation and what’s, you know, what I heard and
determined and what I reported and recommended.

References to the transcript of the May 23rd Conference are cited as 5/23 Tr., at _:__
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MR. WEISFELNER: Right.
THE COURT: Which has been done, I know, in other cases.

5/23 Tr., at 8:1-14. The matter resolved, Judge Preska signed an order on October 16, 2008,
acknowledging Quigley’s withdrawal of the Original Motion. A copy of the October 16, 2008
order is attached as Exhibit G.

Second Motion to Withdraw the Reference

10. Despite consensual resolution, the AHC filed a motion in the bankruptcy
court on January 6, 2009, also seeking to withdraw the reference in the Bankruptcy Case to allow
this Court to preside over Quigley’s plan confirmation hearing concurrently with the bankruptcy

court (the “Second Motion”). The Second Motion seeks the same relief as the Original Motion.

11. Before filing the Second Motion, the AHC renewed the request to
withdraw the reference at a hearing before the bankruptcy court on October 21, 2008 -- five
months after the May 23rd Hearing -- and raised the issue of a separate U.S. district judge
hearing the issue:

MR. WEISFELNER: ... on the issue of how this case ultimately
gets tried, Your Honor will recall that once upon a time the debtor
filed a motion for partial withdrawal of the reference.

THE COURT: At my urging.

MR. WEISFELNER: ... As we consider the sort of issues that
may be tried if we get to a confirmation hearing in March, we
become more and more convinced that maybe the thing ought to be
tried the way the Keane (phonetic) case was tried and the way the
debtor originally suggested.

We will consult with the debtor on this issue before we
move forward.

THE COURT: Okay. I-- actually, I got an inquiry from Judge
Preska in terms of what was happening because that motion had

2 The relevant pages of the transcript of the October 21 are attached as Exhibit H. References to the October

21 hearing transcript are cited as 10/21 Tr.,at __:__
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not been closed or whatever in the district court. It turns out she
had endorsed a memo I think back in January of 2007 or endorsed
a letter deeming the motion withdrawn.

So my understanding is there is no motion pending. If you
think that the reference should be withdrawn, I think you’re going
to have to make a motion.

MR. WEISFELNER: ... And then the concern is whether or not
we would refer it to the same judge that’s got the appeal, or
whether it goes into the wheel or --

THE COURT: That’s up to the district court.
MR. WEISFELNER: Understood. . . .
10/21 Tr., at 43:7 - 44:10.

12. Further, on the Civil Cover Sheet filed with the Second Motion, the AHC

misrepresents that this or a similar case has not previously been filed in the district court at any

time. A copy of the Civil Cover Sheet is attached as Exhibit I. The AHC also failed to mention

that Judge Preska had previously been assigned to hear the issue. See Exhibit L.
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Bankruptcy Case is Highlvy Litigious

13. Since Quigley sought chapter 11 relief more than four years ago, the AHC
has generated waves of litigation, including repeated requests for document production; three
motions to compel discovery filed in a two-month period; repeat deposition notices of every
Quigley officer and director; an unprosecuted motion to appoint a chapter 11 trustee; an
unsuccessful motion to appoint a second future claims representative; an unsuccessful objection
to Quigley’s exclusive right to file and solicit a plan; multiple unsuccessful objections to voting
procedures; and an unsuccessful objection to Quigley’s extension of its office lease. At a hearing
on December 2, 2008, while discussing scheduling, Judge Bernstein noted: “This is one of the
most litigious bankruptcy cases I've ever seen in fifteen years. You can fight for an [hour] over
an adjournment.” December 2, 2008 Tr., at 51:15-19. A copy of the relevant pages of the
December 2, 2008 hearing transcript is attached as Exhibit J.

/s/ Michael L. Cook
Michael L. Cook

Sworn to before me January 21, 2009
New York, New York

/s/ Kevin Bell

Notary Public-State of New York

No: 01BE6193334

Qualified in New York County
Commission Expires September 15, 2012
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EXHIBIT A
Original Motion



Michael L. Cook (MC 7887)
Lawrence V. Gelber (LG 9384)
SCHULTE ROTH & ZABEL LLP
Attorneys for Quigley Company, Inc.
919 Third Avenue

New York, New York 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

Bruce R. Zirinsky (BZ 2990)
John H. Bae (JB 4792)

CADWALADER, WICKERSHAM & TAFT LLP

Attorneys for Pfizer Inc.
One World Financial Center
New York, New York 10281
Telephone: (212) 504-6000
Facsimile: (212) 504-6666

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

o —X

Inre
QUIGLEY COMPANY, INC.,

Debtor.

In a case under
Chapter 11
Case No. 04-15739 (SMB)

Civil Action No.

MOTION OF QUIGLEY COMPANY, INC. AND PFIZER INC. FOR AN
ORDER PARTIALLY WITHDRAWING THE REFERENCE

Quigley Company, Inc. ("Quigley") and Pfizer Inc. ("Pfizer") hereby move (the

"Motion") for entry of an order under section 157(d) of title 28 of the United States Code and

sections 105(a), 524(g), 1129 and 1142 of title 11 of the United States Code (the "Bankruptcy

Code"), partially withdrawing the reference of Quigley’s chapter 11 case. Quigley and Pfizer

also request that this Court simultaneously preside with the Bankruptcy Court for the Southern

District of New York (the "Bankruptcy Court") over the hearing with respect to confirmation of
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the Quigley's plan of reorganization (the "Plan"). The grounds supporting the Motion are set
forth in the accompanying brief, which is incorporated herein in full by this reference.
WHEREFORE, Quigley and Pfizer respectfully request that the Court enter an order:

1. Partially withdrawing the reference to Quigley's chapter 11 case to permit
this Court to: (i) preside jointly with the Bankruptcy Court at the hearing with respect to
confirmation of the Plan; (ii) enter the permanent injunctions under section 524(g) of the
Bankruptcy Code in connection with confirmation of the Plan; and (ii1) issue or affirm, as
applicable, any order confirming the Plan under section 524(g)(3)(A) of the Bankruptcy Code;

2. Setting the date, time and location for the hearing to consider confirmation
of the Plan, which shall be presided over jointly by this Court and the Bankruptcy Court; and

3. Granting Quigley and Pfizer such other and further relief as is just.

DATED: New York, New York
April 19, 2006

/s/ Lawrence V. Gelber

Michael L. Cook (MC 7887)
Lawrence V. Gelber (LG 9384)
SCHULTE ROTH & ZABEL LLP
Attorneys for Quigley Company, Inc.
919 Third Avenue

New York, New York 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

Bruce R. Zirinsky (BZ 2990)

John H. Bae (JB 4792)

CADWALADER, WICKERSHAM & TAFT LLP
Attorneys for Pfizer Inc.

One World Financial Center

New York, New York 10281

Telephone: (212) 504-6000

Facsimile: (212) 504-6666
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
QUIGLEY COMPANY, INC.,

Debtor.

In a case under
Chapter 11
Case No. 04-15739 (SMB)

Civil Action No.

MEMORANDUM OF LAW OF QUIGLEY COMPANY, INC.
AND PFIZER INC. IN SUPPORT OF MOTION FOR AN
ORDER PARTIALLY WITHDRAWING THE REFERENCE

10113089.5

Michael L. Cook (MC 7887)
Lawrence V. Gelber (LG 9384)
SCHULTE ROTH & ZABEL LLP
919 Third Avenue

New York, New York 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

Bruce R. Zirinsky (BZ 2990)

John H. Bae (JB 4792)

CADWALADER, WICKERSHAM & TAFT LLP
Attorneys for Pfizer Inc.

One World Financial Center

New York, New York 10281

Telephone: (212) 504-6000

Facsimile: (212) 504-6666



Quigley Company, Inc. (“Quigley”) and Pfizer Inc. (“Pfizer”) submit this memorandum
of law in support of their joint motion (the “Motion™) for entry of an order under section 157(d) of title 28
of the United States Code and sections 105(a), 524(g), 1129 and 1142 of title 11 of the United States
Code (the “Bankruptcy Code™), partially withdrawing the reference of Quigley’s chapter 11 case to allow
this Court to issue an order confirming Quigley’s plan of reorganization (the “Plan”) under section
524(g)(3)(A) of the Bankruptcy Code. Quigley and Pfizer request that the reference not be withdrawn
with respect to all other matters relating to Quigley’s Plan. Quigley and Pfizer also request that this Court
preside over Quigley’s confirmation hearing concurrently with the United States Bankruptcy Court for the
Southern District of New York (the “Bankruptcy Court”), and respectfully state as follows:

INTRODUCTION

On September 3, 2004 (the “Petition Date™), Quigley filed with the Bankruptcy Court a petition
for relief under chapter 11 of the Bankruptcy Code. Quigley’s chapter 11 filing was prompted by the
significant costs and expenses associated with the defense of hundreds of thousand of asbestos personal
injury claims pending against it.

On October 6, 2005, Quigley filed the Plan with the Bankruptcy Court, and on October 17, 2005,
Quigley filed its fourth amended disclosure statement with respect to the Plan (the “Disclosure
Statement”). The creditors of Quigley’s estate have voted in the requisite numbers and amounts to accept
the Plan. A hearing on the confirmation of the Plan is scheduled to commence in the Bankruptcy Court
on May 25, 2006 at 11:00 a.m.

The Plan seeks to implement permanent channeling injunctions under Bankruptcy Code section
524(g), enjoining all present holders of asbestos personal injury claims and holders of future asbestos
demands arising from exposure to Quigley’s asbestos-containing products from taking any action on

account of such claims or demands against Quigley, Pfizer, various settling insurance companies and
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certain other entities identified in the Plan. Pursuant to Bankruptcy Code section 524(g)(3)(A), any plan
that implements an injunction under section 524(g) must be issued or affirmed by a district court.

Quigley and Pfizer request in the Motion that the Court enter an order only partially withdrawing
the reference of Quigley’s chapter 11 case to enable this Court to issue an order confirming Quigley’s
Plan, while leaving all other matters relating to Quigley’s case and Plan for determination by the
Bankruptcy Court. Quigley and Pfizer also request that this Court preside over Quigley’s confirmation
hearing concurrently with the Bankruptcy Court. A single confirmation hearing on the Plan with both this
Court and the Bankruptcy Court presiding clearly is the most efficient and cost effective procedure for
confirming the Plan. Further, this approach will expedite the confirmation process, conserve the assets of
Quigley’s estate for the benefit of Quigley’s creditors and future demand holders by minimizing legal
expenses, and provide this Court and the Bankruptcy Court with a unitary forum in which to hear
argument, take evidence, and, ultimately, make the necessary findings under section 524(g) with respect
to the Plan,

This procedure has been followed by other courts presiding over other chapter 11 cases in which
the debtor sought to implement an injunction under Bankruptcy Code section 524(g), including this Court
in the bankruptcy case of Keene Corporation. Moreover, the proposed approach is more efficient and cost
effective than any other confirmation process, such as requesting the Bankruptcy Court to first issue
findings of fact and conclusions of law and then asking this Court to subsequently affirm those findings.
Quigley and Pfizer thus request that the Court (i) enter an order partially withdrawing the reference of
Quigley’s chapter 11 case and (ii) simultaneously preside over the confirmation hearing with the
Bankruptcy Court.

STATEMENT OF FACTS

Asbestos Personal Injury Claims

Prior to 1992, Quigley was engaged in the refractories business. It developed, produced and
marketed primarily monolithic refractories and related products for and to various industries, including

the glass, steel and iron industries. Certain of these products contained asbestos. Over the last twenty-
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five years, these asbestos-containing products have given rise to hundreds of thousands of claims against
Quigley alleging personal injury or wrongful death based on exposure to asbestos. As of the date Quigley
commenced its chapter 11 case, there were in excess of two hundred thousand asbestos personal injury
claims pending against Quigley.

While Pfizer, Quigley’s parent company, never manufactured or sold any of Quigley’s products,
it has been named as a defendant in numerous actions for personal injuries allegedly arising from
exposure to Quigley’s asbestos products. As of the Petition Date, over one hundred thousand claimants
had pending asbestos personal injury claims naming Pfizer as a defendant.

Over the years, Quigley funded the majority of the costs associated with defending and settling
hundreds of thousands of asbestos personal injury claims with insurance coverage purchased by Pfizer
under which Quigley is an additional named insured. In the years leading up to the filing of Quigley’s
chapter 11 case, Pfizer and Quigley were forced to draw down on the shared insurance coverage at an
accelerating rate in connection with the defense and resolution of an ever-increasing number of asbestos
personal injury claims. Eventually, in the months leading up to Quigley’s chapter 11 filing, the demands
on Quigley’s remaining assets, particularly the shared insurance, began to escalate, with the likelihood
that the only source of paying legitimate claims would be rapidly depleted.

Prepetition Negotiations

Pfizer and Quigley sought to effectuate, through a prearranged Quigley chapter 11 case, a global
resolution of those asbestos personal injury claims against Quigley and Pfizer that are based on alleged
use of or exposure to Quigley’s products. By using chapter 11, and more specifically, by establishing a
trust under section 524(g) of the Bankruptcy Code to pay present and future asbestos personal injury
claims, Quigley could propose a plan of reorganization to maximize the value of its remaining assets and
treat present and future claimants fairly and equitably.

Shortly before the commencement of Quigley’s chapter 11 case, Pfizer entered into settlement
agreements (the "Pfizer Settlements") with law firms representing holders of a substantial majority of
current asbestos personal injury claims against both Pfizer and Quigley. Specifically, these settling law
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firms represent more than 80% of the holders of current claims asserted against Quigley.  The Pfizer
Settlements, however, only resolved the settling plaintiffs' claims against Pfizer -- they did not resolve or
release any claims the settling plaintiffs hold against Quigley. Under the terms of the Pfizer Settlements,
Pfizer agreed, subject to the satisfaction of certain conditions precedent, to pay the settling claimants --
from Pfizer's own assets -- the aggregate amount of approximately $430 million on account of the settling
plaintiffs' claims against Pfizer. In exchange, the settling claimants agreed to provide Pfizer and certain
other identified parties (but not Quigley) with full releases from their asbestos and other personal injury
claims. While the settling plaintiffs retained all of their claims against Quigley, as described more fully
below, they did also agree to reduce their distributions to 10% of the distributions to be received by
nonsettling claimants and future demand holders.

Prior to Quigley’s bankruptcy filing, Pfizer and Quigley also engaged in extensive discussions
with Albert Togut, who was selected by Quigley to serve as the representative of holders of future
asbestos personal injury demands against Quigley. Over the course of approximately three months, Mr.
Togut, Quigley and Pfizer spent considerable time negotiating the general terms of Quigley’s and Pfizer’s
contributions under Quigley’s chapter 11 plan and the terms of the trust distribution procedures that will
govern the administration of the 524(g) trust to be established under the Plan. During these negotiations,
Mr. Togut insisted that the assets of Quigley’s estate be maximized for the benefit of future demand
holders. Accordingly, he insisted that, if the assets in the 524(g) trust are insufficient to satisfy 100% of
the claims of all claimants, the settling plaintiffs must agree to reduce their distributions to 10% of the
distributions to be received by nonsettling claimants and future demand holders. Pfizer acceded and
agreed to require this provision from the settling plaintiffs during the prepetition settlement negotiations.

Quigley’s Chapter 11 Case

On September 3, 2004, Quigley filed with the Bankruptcy Court a petition for relief under chapter
11 of the Bankruptcy Code. By Standing Order of Referral of Cases to Bankruptcy Court Judges of the
District Court of the Southern District of New York, dated July 10, 1984 (Ward, Acting C.J.), Quigley’s
chapter 11 case was automatically referred to the Bankruptcy Court and assigned to the Honorable
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Prudence Carter Beatty. On January 24, 2006, Quigley’s chapter 11 case was reassigned to the Honorable
Chief Judge Stuart M. Bernstein.

On September 22, 2004, the United States Trustee appointed an official committee of unsecured
creditors (the “Creditors” Committee™). The Bankruptcy Court approved, on September 27, 2004, the
appointment of Mr. Togut as the representative for holders of future asbestos personal injury demands
against Quigley (the “Futures’ Representative”).

Stay Proceedings

To preserve the shared insurance, on the Petition Date, Quigley commenced an adversary
proceeding seeking a temporary restraining order and preliminary injunction against the commencement
or continuation of all actions against Pfizer that allege personal injury or wrongful death based on alleged
exposure to asbestos, silica, mixed dust, talc or vermiculite. On September 7, 2004, the Bankruptcy Court
entered a temporary restraining order staying all pending and future personal injury claims against Pfizer
based on alleged exposure to asbestos, silica, mixed dust, talc or vermiculite, and prohibiting any party
from taking any action against property shared by Quigley and Pfizer, including the shared insurance.
After a series of hearings, the Bankruptcy Court on December 17, 2004, entered a preliminary injunction
order, which is to remain in effect during the pendency of Quigley’s chapter 11 case.

On December 27, 2004, an Ad Hoc Committee of Tort Victims and Reaud, Morgan & Quinn,
L.L.P., each of which had previously objected to the issuance of the preliminary injunction, moved for
leave to appeal from the Bankruptcy Court’s preliminary injunction order. The motions for leave to
appeal were assigned to United States District Court Judge Victor Marrero. In a decision and order dated
April 8, 2005, Judge Marrero held that the preliminary injunction order was not a final, appealable order
and denied the motions for leave to appeal.

Quigley’s Plan of Reorganization

On October 6, 2005, Quigley filed the Plan, and on October 17, 2006, the Disclosure Statement.
The Bankruptcy Court entered an order on January 23, 2006, approving, among other things, the form and

content of Quigley’s Disclosure Statement and Quigley's proposed procedures for solicitation of votes to
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accept or reject the Plan. That order set March 31, 2006, as the deadline to vote to accept or reject the
Plan. Quigley believes that it has received the requisite votes necessary to present the Plan for
confirmation. Among approximately 202,000 votes that were cast by claimants with asbestos personal
injury claims, approximately 172,000 claimants accepted the Plan, representing approximately 85% of the
asbestos claimants who cast a ballot. A hearing on the confirmation of the Plan is scheduled to
commence in the Bankruptcy Court on May 25, 2006, at 11:00 a.m.

Under Quigley’s Plan, all present asbestos personal injury claims and future asbestos personal
injury demands against Quigley, Pfizer and certain other entities identified in the Plan that arise out of
alleged exposure to asbestos products manufactured or sold by Quigley will be permanently channeled to
the section 524(g) trust.

Once the asbestos personal injury claims and demands are channeled to the section 524(g) trust,
these claims will be liquidated and paid pursuant to the trust distribution procedures, as established under
Quigley’s Plan and as implemented by the section 524(g) trust. The trust distribution procedures, among
other things, (a) establish criteria for payment of asbestos personal injury claims; (b) describe the
evidentiary proof that must be submitted to the section 524(g) trust in support of asbestos personal injury
claims; (c) establish liquidated values for the disease categories that are compensated by the section
524(g) trust; and (d) establish the process by which the asbestos personal injury claims will be reviewed
and approved. The terms of the trust distribution procedures have been agreed to by Quigley, Pfizer, the
Futures’ Representative, and the Creditors’ Committee.

The Plan also provides that both Quigley and Pfizer, on behalf of itself and its affiliates, will
make contributions to the section 524(g) trust and to reorganized Quigley. In particular, Quigley will
contribute: (a) all of its rights under various insurance policies it shares with Pfizer that are or will be
available to pay for asbestos personal injury claims; (b) certain amounts of cash contained in an insurance
settlement trust fund established by Quigley and Pfizer, under which Quigley and Pfizer are the sole

beneficiaries; and (c) certain cash in Quigley’s possession.
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Pfizer will be relinquishing for the benefit of the 524(g) trust its rights to certain insurance it
shares with Quigley that provides for the payment of asbestos personal injury claims. Pfizer will also
contribute, among other things: (a) a $405 million note payable over 40-years; and (b) forgiveness of $30
million of secured debt. Finally, Pfizer will contribute to Quigley an irrevocable, perpetual, royalty-free
license in the United States to, among other things, make and sell four pharmaceutical products owned by
Pfizer and certain of its affiliates.

ARGUMENT
THE COURT SHOULD PARTIALLY WITHDRAW THE REFERENCE

OF QUIGLEY’S CHAPTER 11 CASE TO ISSUE AN ORDER CONFIRMING
QUIGLEY’S PLAN UNDER SECTION 524(g)(3)(A) OF THE BANKRUPTCY CODE

A. A District Court Must Issue or Affirm an Order Confirming
a Plan that Contains a Section 524(g) Injunction

The Court should partially withdraw the reference of Quigley’s chapter 11 case, because section
524(g)(3)(A) of the Bankruptcy Code requires that a district court “issue or affirm” an order confirming a
plan containing a permanent channeling injunction under section 524(g) of the Bankruptcy Code. Section
524(g) states, in relevant part:

If the requirements of paragraph (2)(B) are met and the order confirming
the plan of reorganization was issued or affirmed by the district court that

has jurisdiction over the reorganization case, then after the time for
appeal of the order that issues or affirms the plan —

(1) the injunction shall be valid and enforceable and may not be
revoked or modified by any court except through appeal in accordance
with paragraph 6.

1T U.S.C. § 524(g)(3)(A) (emphasis added).
This Court has previously partially withdrawn the reference of a chapter 11 case when the

debtor’s plan was seeking to implement a section 524(g) injunction. See In re Keene Corp., Case No. 93-

46090 (Bankr. S.D.N.Y. 1993) (Order Withdrawing the Reference, dated June 12, 1996). Courts in other
districts also have withdrawn the reference when the debtor was proposing a plan of reorganization

containing a section 524(g) injunction. See, e.g. Rutland Fire Clay Co., Case No. 99-11390 (Bankr. D.

10113089.5



Vt. 1999) (Order Withdrawing the Reference, dated Nov. 17, 2000); In re JT Thorpe Co., (Bankr. S.D.

Tex. 2002) (Order Orally Withdrawing the Reference, at 2003 WL 23354129, *1 (Jan. 30, 2003)).

As in those cases, Quigley’s Plan seeks to implement permanent channeling injunctions under
Bankruptcy Code section 524(g), enjoining all present holders of asbestos personal injury claims and
holders of future asbestos personal injury demands arising from exposure to Quigley’s products from
taking any action against Quigley, Pfizer, certain settling insurance companies and certain other entities
identified in the Plan on account of such claims or demands. Because Bankruptcy Code section 524(g)
requires that an order confirming such a plan be issued or affirmed by the district court, this Court should
partially withdraw the reference to Quigley’s case with respect to Plan confirmation as required by
section 524(g)(3)(A) of the Bankruptcy Code. The reference should not, however, be withdrawn with
respect to all other matters relating to the Plan or to Quigley's case in general.

B. The Court Should Preside Over Confirmation

Concurrently with the Bankruptcy Court
in the Interests of Efficiency and Judicial Economy

Quigley and Pfizer submit that this Court and the Bankruptcy Court should hold a joint
confirmation hearing on Quigley’s Plan because this procedure both promotes judicial economy and

preserves the assets of Quigley’s estate. Indeed, in Keene, this Court did precisely that, withdrawing the

reference for the limited purpose of jointly considering with the Bankruptcy Court confirmation of the

plan and all related matters. See In re Keene Corp., Case No. 93-46090 (Bankr. S.D.N.Y. 1993) (Order

Withdrawing the Reference, dated June 12, 1996). This Court and the Bankruptcy Court jointly presided
over Keene's confirmation hearing and jointly issued an order confirming Keene's plan, which contained a
permanent channeling injunction. Other courts also have withdrawn the reference for the purpose of
having both the district court and bankruptcy court preside over a confirmation hearing involving a plan

of reorganization seeking a section 524(g) injunction.' See Rutland Fire Clay Co., Case No. 99-11390

' In certain other asbestos related chapter 11 cases involving section 524(g), the district court did not withdraw

the reference but nonetheless conducted a joint confirmation hearing with the bankruptcy court and entered a joint
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(Bankr. D. Vt. 1999) (Order Withdrawing the Reference dated Nov. 17, 2000); In re JT Thorpe Co.,

(Bankr. S.D. Tex. 2002) (Order Orally Withdrawing, the Reference at 2003 WL 23354129, *1).

A joint confirmation hearing is particularly appropriate because Bankruptcy Code section 524(g)

requires a court to make numerous findings to confirm a debtor’s reorganization plan. For example, with

respect to Quigley’s Plan, this Court must find, among other things, that Quigley’s section 524(g) trust:

assumes Quigley’s wrongful death, personal injury and property damage liabilities for
exposure to asbestos products;

is funded by Quigley’s securities and its obligation to make future payments;

owns, or is entitled to own upon the occurrence of certain contingent events, a majority of
the voting shares of Quigley; and

uses its assets or income to satisfy claims and demands.

See 11 U.S.C. §§ 524(g)(2)(B)({)(1) — (IV). The Court also must find that:

Quigley is likely to be subject to substantial future demands, which are unknown as to
their amount and timing, and which threaten the Plan’s purpose to deal equitably with
claims and future demands;

the terms of the permanent channeling injunction(s) are set out in the Plan;

75% of the class or classes of asbestos personal injury claimants who actually cast votes
elect to approve the plan;

the section 524(g) trust will be able to pay present claims and future demands that
involve similar claims in substantially the same manner; and

a legal representative has been appointed to protect future claimants’ rights in the
proceedings and that applying the permanent channeling injunctions to the holders of
future demands is “fair and equitable”.

See 11 U.S.C. §§ 524(2)(2)(B)(1)(I-V); 524(2)(4)(B)(i)-(ii).

Quigley must present evidence in support of each of the above findings at the confirmation

hearing. Thus, the confirmation hearing will involve extensive testimony, cross-examination, and

physical evidence, as well as inquiry by the Court to ascertain whether the Plan satisfies the requirements

confirmation order. See In re Eagle-Picher Industries, Inc.. 203 B.R. 256, 259 (D. Ohio 1996); In re MLH. Detrick
Co., Case No. 02-00301 (N.D. Ill. 1998) (Confirmation Order, dated August 21, 2002).
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of section 524(g). Quigley and Pfizer submit that both Jjudicial economy and Quigley’s estate will be best
served by having a single confirmation hearing with both this Court and the Bankruptcy Court presiding
and participating. Quigley and Pfizer do not believe these interests are served by having the Bankruptcy
Court conduct the confirmation hearing, only to repeat the process, in whole or in part, before this Court
to affirm the Bankruptcy Court’s confirmation order. Moreover, no party in interest will be prejudiced by
a partial withdrawal of the reference as requested by the Motion. For these reasons, this Court should
partially withdraw the reference and preside over the confirmation hearing concurrently with the

Bankruptcy Court.

10113089.5
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CONCLUSION

For all of the foregoing reasons, Quigley and Pfizer request that this Court: (i) enter an
order partially withdrawing the reference of Quigley’s chapter 11 case to approve Quigley’s Plan under
section 524(g)(3)(A) of the Bankruptcy Code, (ii) preside over Quigley’s confirmation hearing
concurrently with the Bankruptcy Court, and (iii) grant such other and further relief as is just.

Dated: New York, New York
April 19, 2006

SCHULTE ROTH & ZABEL LLP
Attorneys for Debtor and Debtor-in-Possession

By: /s/ Lawrence V. Gelber
Michael L. Cook (MC 7887)
Lawrence V. Gelber (LG 9384)
919 Third Avenue

New York, New York 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

CADWALADER, WICKERSHAM & TAFT LLP
Attorneys for Pfizer Inc.

By: /s/ John H. Bae
Bruce R. Zirinsky (BZ 2990)
John H. Bae (JB 4792)

One World Financial Center
New York, New York 10281
Telephone: (212) 504-6000
Facsimile: (212) 504-6666

10113089.5
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

----- X
Inre : In a case under
~ Chapter 11
QUIGLEY COMPANY, INC.,, " Case No. 04-15739 (SMB)
Debtor. Civil Action No.
X

ORDER PARTIALLY WITHDRAWING THE REFERENCE

THIS MATTER having been presented to the Court upon the motion, dated April 19,
2006 (the "Motion")," of Quigley Company, Inc. ("Quigley") and Pfizer Inc. ("Pfizer") for entry
of an order under section 157(d) of title 28 of the United States Code and sections 105(a),
524(g), 1129 and 1142 of title 11 of the United States Code (the "’Bankruptcy Code"), partially
withdrawing the reference of Quigley's chapter 11 case to allow this Court to issue an order
confirming Quigley's plan of reorganization (the "Plan") under section 524(g)(3)(A) of the
Bankruptcy Code; and the Court having considered the Motion, the brief in support of the
Motion, and any opposition to the Motion; and it appearing that notice of the Motion was good
and sufficient under the particular circumstances; and no further or other notice need be given;
and upon the record herein; and after due deliberation thereon; and good cause appearing
therefor,
IT IS HEREBY ORDERED THAT:
I. The Motion be, and it hereby is, GRANTED.
2. The reference of Quigley's chapter 11 case is partially withdrawn to permit
this Court to: (i) preside jointly with the Bankruptcy Court at the hearing with respect to

confirmation of the Plan (the “Confirmation Hearing”); (i1) enter the permanent injunctions

: All capitalized terms used herein and not otherwise defined shall have the meanings ascribed to them in the

Motion.
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under section 524(g) of the Bankruptcy Code in connection with confirmation of the Plan; and

(iii) issue or affirm, as applicable, any order confirming the Plan under section 524(g)(3)(A) of

the Bankruptcy Code.

3. The Confirmation Hearing is scheduled for __:__ [ ].m. New York City
Time on _, 2006, at , New York, New York.

4. The reference shall remain with the Bankruptcy Court with respect to all

other matters relating to the Plan and Quigley's case.
5. Entry of this order is without further prejudice to Quigley's right to seek a
further order withdrawing the reference with respect to other issues.

Dated: New York, New York
_, 2006

UNITED STATES DISTRICT JUDGE

10116917.4 2



EXHIBIT B
Affidavit of Service



IN THE UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Chapter 11

Inre
Case No. 04-15739 (SMB)

QUIGLEY COMPANY, INC,,

Debtor.

AFFIDAVIT BY THE TRUMBULL GROUP. LLC

I, Brendan Halley, certify as follows:

1. Iam over the age of majority.

2. Ihave personal knowledge of the facts contained herein,

3. Iam the Notice Coordinator for The Trumbull Group, LL.C, the court-appointed claims
and noticing agent of the above-captioned debtor.

4. On Wednesday, April 19, 2006, I caused to be served, via United States Postal Service,
by first class mail, postage prepaid, the Letter from Schulte Roth & Zabel LLP to the
Bankruptcy Court, attached hereto as Exhibit A, Motion for Admission to Practice, Pro

Hac Vice, attached hereto as Exhibit B, and Motion of Quigley Company, Inc. and Pfizer



Inc. for an Order Partially Withdrawing the Reference, attached hereto as Exhibit C, on

all parties listed on Exhibit D.

I declare under penalty of perjury that the foregoing is true and correct.

Dated: April 20, 2006
Brendan Halle; E E ’
Notice Coordinator

The Trumbull Group, LL.C

STATE OF CONNECTICUT)
) ss: Windsor
COUNTY OF HARTFORD )

My Commission Expires:

CHRISTINE M. SIROIS
2 NOTARY PUBLIC
@YCMMI%IGN EXPIRES JAN. 31, 2008



EXHIBIT D

6277707 A.G EDWARDS & SONS, INC. PEGGY BORDONI 2801 MARKET STREET PROXY DEPARTMENT 8TH FLOOR - F BUILDING ST LOUIS, MO
63103

6475778 ANGELOS, PETER G. (PAW) J. VOLTA JR., ESQ. ONE CHARLES CENTER 100 N CHARLES, 22ND FLOOR BALTIMORE, MD 21201

6244403 BARON & BUDD, PC ALAN B.RICH 3102 OAK LAWN AVENUE SUITE 1100 DALLAS, TX 75219

6625271 BAWLOW, GARSEK, AND SIMON LLP HENRY W. SIMON JR., ROBERT A. SIMON 3815 LISBON STREET FORT WORTH, TX 76107

6246133 BROOKMAN, ROSENBERG, BROWN & SANDLER STEVEN J. COOPERSTEIN, ESQ. 17TH FLOOR ONE PENN SQUARE WEST PHILADELPHIA, PA
19102

6505508 BROWN RUDNICK BERLACK ISRAELS LLP E S. WEISFELNER / J P. BIEDERMAN / S B SMITH SEVEN TIMES SQUARE NEW YORK, NY
10036

6260986 CADWALADER, WICKERSHAM & TAFT LLP BRUCE ZIRINSKY, ESQ. ONE WORLD FINANCIAL CENTER NEW YORK, NY 10281

6260987 CADWALADER, WICKERSHAM & TAFT LLP JOHN BAE, ESQ. ONE WORLD FINANCIAL CENTER NEW YORK, NY 10281

66693909 CAMPBELL & LEVINE, LLC MARLA R. ESKIN, ESQ. 800 N KING STREET SUITE 300 WILMINGTON, DE 15801

6669911 CAMPBELL & LEVINE, LLC PHILLIP E, MILCH, ESQ / PAUL CORDARO. 1700 GRANT BUILDING 310 GRANT STREET PITTSBURGH, PA
15219

6277814 CAPLIN & DRYSDALE, CHARTERED ELIHU INSELBUCH 39S PARK AVENUE 36TH FLOOR NEW YORK, NY 10022

6277815 CAPLIN & DRYSDALE, CHARTERED PETER VAN N. LOCKWOOD/ RONALD E. REINSEL ONE THOMAS CIRCLE, NW WASHINGTON, DC 20005

6865561 CARROLL, BURDICK & MCDONQUGH LLP RODNEY L. ESHELMAN C/0 CONTINENTAL CASUALTY COMPANY AND THE CONTINENTAL INSURANCE
COMPANY 44 MONTGOMERY STREET SUITE 400 SAN FRANCISCO, CA 94104

6865562 CARROLL, BURDICK & MCDONCUGH LLP ELIZABETH L. MUSSER C/0 CONTINENTAL CASUALTY COMPANY AND THE CONTINENTAL INSURANCE
COMPANY 44 MONTGOMERY STREET SUITE 400 SAN FRANCISCO, CA 94104

6465914 CROWELL & MORING LLP MARK D. PLEVIN; LESLIE A. EPLEY CLIFTON S ELGARTON 1001 PENNSYLVANIA AVE, NW WASHINGTON, DC
20004

6445802 CUYLER BURK, LLP STEFANO CALOGERO, ESQ 445 PARK AVENUE, NINTH FLOOR NEW YORK, NY 10152

6533085 CUYLER BURK, LLP MICHAEL J. JONES, ESQ 4 CENTURY DRIVE PARSTIPPANY, NJ 07419-~4663

6884043 CUYLER BURK, LLP STEFANO CALOGERC, ESQ. FQUR CENTURY DRIVE PARSIPPANY, NJ 07054

6526569 DAVID A. BURT GEORGE, HARTZ, LUNDEEN, FULMER, JOHNSTON 4800 LEJEUNE ROAD (CORAL GABLES) MIAMI, FL 33146

6737807 ENVIRONMENTAL LITIGATION GROUP, PC C/C FRIEDMAN, KAPLAN, SEILER & ADELMAN LLP HAL NEIER, ATTORNEY 1633 BROADWAY
NEW YORK, NY 10019%

6669922 EVEREST REINSURANCE COMPANY C/0 LEVIN AND GLASSER, P.C. PAUL G. BURNS 420 LEXINGTON AVENUE NEW YORK, NY 10170

6884036 EXCESS INSURANCE COMPANY C/O MENDES AND MOUNT, LLP EILEEN T. MCCABE 750 SEVENTH AVENUE NEW YORK, NY 10019-6829

6821345 FARACI LANCE, LLP MATTHEW F. BELANGER, ESQ. 400 CROSSROADS BUILDING 2 STATE STREET ROCHESTER, NY 14614

6738978 FARRELL FRITZ, PC LOUIS A. SCARCELLA, ESQ. 1320 RECKSON PLAZA UNIONDALE, NY 11556-0120

6882185 FEDERAL INSURANCE COMPANY AND C/C COZEN O'CONNOR WILLIAM P. SHELLY, ESQ. JACOB C COHN, ESQ 1900 MARKET STREET
PHILADELPHIA, PA 19103

6258702 FOSTER & SEAR SCOTT W. WERT 524 EAST LAMAR BLVD SUITE 200 ARLINGTON, TX 76011

6505505 FRIEDMAN KAPLAN SEILER & ADELMAN HAL NEIER / EDWARD A. FRIEDMAN 1633 BROADWAY 46TH FLR NEW YORK, NY 10019

6261094 GALITHER DEROBERTIS NAKAMURA ONO TAKITANI GARY O. GALIHER, ESQ. ONO, TAKITANI LAW CORPORATION 610 WARD AVENUE, SUITE
200 HONOLULU, HI 96814-3308

6242002 GOLDBERG PERSKY JENNINGS & WHITE, P.C. JOEL PERSKY ESQ, THEODORE GOLDBERG ESQ 1030 FIFTH AVENUE THIRD FLOOR
PITTSBURGH, PA 15219-6296

6865559 GOODWIN PROCTER LLP CRAIG P. DRUEHL C/0 CONTINENTAL CASUALTY COMPANY AND THE CONTINENTAL INSURANCE COMPANY 593
LEXINGTON AVENUE NEW YORK, NY 10022

6865560 GOODWIN PROCTER LLP DANIEL M. GLOSBAND C/0 CONTINENTAL CASUALTY COMPANY AND THE CONTINENTAL INSURANCE COMPANY
EXCHANGE PLACE 53 STATE STREET BOSTON, MA 02109

6669907 HALPERIN BATTAGLIA RAICHT, LLP CHRISTOPHER J. BATTAGLIA, ESQ. 555 MADISON AVENUE, 9TH FLOOR NEW YORK, NY 10022

6738976 HALPERIN BATTAGLIA RAICHT, LLP CHRISTOPHER J. BATTAGLIA, ESQ. 555 MADISON AVENUE 9TH FLOOR NEW YORK, NY 10022

6475817 HEARD ROBINS CLOUD LUBEL & GREENWOOD LLP IAN P. CLOUD, EXQ. 910 TRAVIS ST SUITE 2020 HOUSTON, TX 77002

6260981 INTERNAL REVENUE SERVICE NORTHEAST REGIONAL OFFICE BANKRUPTCY UNIT 290 BROADWAY, 5TH FLOOR NEW YORK CITY, NY
10007

6884036 KOREAN REINSURANCE COMPANY C/0O MENDES AND MOUNT, LLP EILEEN T. MCCABE 750 SEVENTH AVENUE NEW YORK, NY 10019-6829

6884039 KOREAN REINSURANCE COMPANY C/0O MENDES AND MOUNT, LLP THOMAS J. QUINN 750 SEVENTH AVENUE NEW YORK, NY 10019-6829%

6471984 LANIER LAW FIRM AARON J DELUCA 6810 FM 1960 WEST HOUSTON, TX 77269-1448

6277706 LAW OFFICES OF DOUGLAS T. TABACHNIK DOUGLAS T. TABACHNIK 37 GREENLEAF DRIVE MANALAPAN, NJ 07726-3705

6465915 LEVIN & GLASSER, P.C. PAUL G. BURNS 420 LEXINGTON AVE NEW YORK, NY 10170

6527804 LOWENSTEIN SANDLER PC JEFFREY D. PROL 65 LIVINGSTON AVENUE ROSELAND, NJ 07068

6207771 MAPLES, F. GERALD, P.A. MEREDITH A. MAYBERRY 302 JULIA STREET NEW ORLEANS, LA 70113-1114

6243301 MICHAEL B. SERLING, P.C. MICHAEL B. SERLING, ESQ. 280 NORTH OLD WOODWARD AVENUE SUITE 406 BIRMINGHAM, MI 48009

6260983 OFFICE OF THE UNITED STATES TRUSTEE FOR THE SOUTHERN DISTRICT OF NEW YORK CAROLYN SCHWARTZ, ESQ 33 WHITEHALL STREET
21ST FLOOR NEW YORK, NY 10004

6260989 OFFICE OF THE UNITED STATES TRUSTEE FOR THE SOUTHERN DISTRICT OF NEW YORK TRACY H DAVIS, ESQ, STAFF ATT'Y 33
WHITEHALL STREET, 21ST FLOOR NEW YORK, NY 10004

6277658 QUADRANGLE GROUP, LLC ANDREW HERENSTEIN 375 PARK AVENUE 14TH FLOOR NEW YORK, NY 10152

6239432 QUIGLEY COMPANY, INC. PAUL STREET 52 VANDERBILT AVENUE THIRTEENTH FLOOR NEW YORK, NY 10017

6505506 ROPES & GRAY LLP MARC E. HIRSCHFIELD LLOYD'S, LONDON (THE LONDON INSURERS) NEW YORK, NY 10111-0087

6505507 ROPES & GRAY LLP MATTHEW M. BURKE / KEVIN M. CUDDY ONE INTERNATIONAL PLACE BOSTON, MA 02110

6472040 SAVINIS, D'AMICQO & KANE LAW FIRM JANICE M. SAVINIS, ESQ 3626 GULF TOWER 707 GRANT STREET PITTSBURGH, PA 15219

6261037 SCHULTE ROTH & ZABEL, LLP MICHAEL L. COOK 919 THIRD AVENUE NEW YORK, NY 10022

6260982 SECURITIES AND EXCHANGE COMMISSION BANKRUPTCY DEPARTMENT 233 BROADWAY SUITE 600 NEW YORK, NY 10279

6260984 SECURITIES AND EXCHANGE COMMISSION H. CHRISTOPHER OWINGS, JR. 450 5TH STREET, NW WASHINGTON, DC 20549
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6738977 SHAPIRO SHER GUINOT & SANDLER JOEL I. SHER, ESQ. 36 SOUTH CHARLES STREET 20TH FLOOR BALTIMORE, MD 21201-3147
6261181 STUTZMAN, BROMBERG, ESSERMAN & PLIFKA SANDER L. ESSERMAN / ROBERT BROUSSEAU 2323 BRYAN STREET, SUITE 2200
DALLAS, TX 75201-2689

6772699 THELEN REID & PRIEST LLP MARK S. GERAGHTY, ESQ. 333 SOUTH HOPE STREET SUITE 2300 LOS ANGELES, CA 90071
6260988 TOGUT, SEGAL & SEGAL LLP SCOTT E. RATNER, ESQ. ONE PENN PLAZA, SUITE 3335 NEW YORK, NY 10019
6640568 WATERS & KRAUS, LLP CHARLES SEIGEL, LOREN JACOBSON 3219 MCKINNEY AVE DALLAS, TX 75204
6277705 ZEICHNER ELLMAN & KRAUSE, LLP MICHAEL S. DAVIS 575 LEXINGTON AVENUE NEW YORK, NY 10022

TOTAL CREDITORS: 59
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(212) 756-2460 January 16, 2007 lawrence. gelber@srz.com

VIA HAND DELIVERY

Honorable Loretta A. Preska
United States District Judge
United States District Court for the
Southern District of New York
Daniel Patrick Moynihan United States Courthouse
500 Pear!] Street. Room 1610
New York. New York 10007-1312

Re:  Quigley Company. Inc., ef «.l. Case No. 1:06-cv-3077 {LAP);
Quigley Company. Inc. (Ch. {1 Case No. 04-15739 (SMB))

Dear Judge Preska:

We refer to the Court's order, dated November 27, 2006. holding in abcyance the
April 19, 2006 motion of Quigley Company, Inc. ("Quigley"). debtor and debtor in possession in
the above-referenced chapter 11 case. and its corporate parent Pfizer Inc. ("Pfizer"), seeking
partial withdrawal of the reference of Quigley’s chapter 11 case to allow this Court to issue an
order confirming Quigley’s plan of reorganization under Bankruptey Code section 524(g)(3)(A)
{thc "Motion™").

As we previously advised the Court, the bankruptcy court issued a memorandum
opinion on August 9, 2006 regarding the appropriate means of tabulating the votes cast by
certain holders of asbestos personal injury claims to accept or reject Quigley's plan. Quigley and
Plizer moved on August 21. 2006 for reconsideration of the bankruptey court's August 9 order.
On September 28, 2006, the bankruptcy court denied the reconsideration motion.

At a January 9, 2007 status conference regarding the still pending re-tabulation
issue, Quigley advised the bankruptcy court that it intends to file in approximately 30 days a
modificd plan of reorganization designed to moot the tabulation issue and streamline the
confirmation process. Once Quigley submits its modified plan to the bankruptey court. it will
next seck to establish a schedule and various procedures to govern the plan confirmation process.
lhis Court's future consideration of the Motion will be an integral part of formulating the
confirmation schedule. Accordingly. Quigley and Pfizer respectfully request that the Court hold
the Motion in abeyance pending Quigley’s submission of a modified plan to the bankrupicy
court.
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Hon. Loretta A. Preska
January 16, 2007
Page 2

Wec arc available at the Court's convenience to discuss. or to respond to any
questions the Court may have, regarding this matter.

Enclosure

cc: Elihu Inselbuch, Esq.
Ronald E. Reinsel, Esq.
Tracy Hope Davis. Esq.
Scott E. Ratner, Esq.
Bruce R. Zirinsky. Esq.
John H. Bae, Esq.
Jason A. Cohen. Esq.
Mark D. Plevin, Esq.
Leslie A. Epley, Esq.
Paul G. Burns, Esq.
Elisabetta Giovanna Maria Gasparini. Esq.
Robert W. Dremluk, Esq.
Michael L. Cook

10325086.2




EXHIBIT D
Order dated March 11, 2008 &
Corresponding Letter dated March 27, 2008



USDC SDNY
DOCUMENT
ELECTRONICALLY FILED
UNITED STATES DISTRICT COURT DOC #: / L
SOUTHERN DISTRICT OF NEW YORK - ‘ i }
X DATE FILED: j//J—/M |
U AL, @L(M Coming, o cv 20H war)
LG . . ORDER
V. .
X

LORETTA A. PRESKA, United States District Judge:

Counsel shall confer and inform the Court by letter no later than

MCU\O/V.\ a % o m of the status of this action.

SO ORDERED:

Dated: M(U\U’\ H\ 200¥

0y 2o,

LORETTA A. PRESKA, U.S.D.J.

orderstatus



\ SchulteRothsZabelLp @
919 Third Avenue EU V
New York, NY 10022
j 212.756.2000 "
! 212.593.5955 ax "R 2/ g
WWW.Srz.com LORETTA A ‘
PRESKA
us pl
Michael L. Cook ~ sj; %&R%mail Address
212.756.2150 ﬁ ’ Wael.cook@srz.com
March 27, 2008 #
VIA HAND DELIVERY p ’
Fjsnc SDNY |
Honorable Loretta A. Preska OCUMENT
United States District Judge IgLE(_eroxslICALLY FILED
United States District Court for the Southern District of . /. L
New York DOC #: 4 14
Daniel Patrick Moynihan United States Courthouse DATE FILED: _MQ————
500 Pearl Street, Room 1610 ! It
New York, New York 10007-1312
Re:  Quigley Company, Inc., et al, Case No. 1:06-cv-3077 (LAP);
Quigley Company, Inc. (Ch. 11 Case No. 04-15739) (SMB)
Dear Judge Preska:

We refer to the Court's order, dated March 11, 2008, asking the parties to confer and
inform the Court of the status of this action.

The Partial Withdrawal Motion

On April 19, 2006, Quigley Company, Inc. ("Quigley"), debtor in the above-referenced
chapter 11 case, and its corporate parent, Pfizer Inc. ("Pfizer”), filed a motion (the "Motion") seeking
partial withdrawal of the reference of Quigley’s chapter 11 case to allow this Court to issue an order
confirming Quigley’s reorganization plan (the "Plan") under Bankruptcy Code section 524(g)}(3)(A).
Quigley and Pfizer also requested that the reference not be withdrawn with respect to all other matters
relating to Quigley’s Plan (e.g., the receipt of evidence relating to whether the Plan meets the
confirmation requirements of Bankruptcy Code section 1129(a)), and that this Court preside over
Quigley’s confirmation hearing (including both the § 524(g) and § 1129(a) aspects) concurrently with the
bankruptcy court (Bernstein, Ch. B. 1.).

Responses

Century Indemnity Company, Insurance Company of North America, Highlands
Insurance Company, Westchester Fire Insurance Company, Central National Insurance Company of
Omaha, through its managing general agent Cravens Dargan & Co., Pacific Coast, and Motor Vehicle
Casualty Company through its managing general agent Cravens Dargan & Co., Pacific Coast
(collectively, the "ACE Insurers") objected to the Motion on May 3, 2006. Quigley and Pfizer responded
to the ACE Insurers’ objection on May 10 and, on May i 1, the ACE Insurers requested oral argument.
First State Insurance Company, Hartford Accident and Indemnity Company, New England Insurance
Company, and Twin City Fire Insurance Company (collectively, the "Hartford Insurers”) joined in the
ACE Insurers' objection on July 10, 2006, and Continental Casualty Company and The Continental
Insurance Company (together, "CNA") Joined in the ACE Insurers’ objection on July 19, 2006.



Hon. Loretta A. Preska

March 27, 2008

Page 2

OneBeacon America Insurance Company joined in the other parties’ objections on March 27, 2008. No
other party has joined or otherwise filed papers in this matter. Accordingly, the parties believe no further
briefing is necessary.

Status of Reorganization Case

On February 26, 2008, after several months of briefing and hearings on the matter, the
bankruptcy court issued a memorandum opinion approving Quigley's proposed procedures for soliciting
votes on its Plan and directing the parties to schedule a status conference on confirmation matters. A
copy of this memorandum opinion is enclosed.

At a March 6, 2008 status conference, the bankruptcy court directed Quigley to submit a
proposed form of order approving its disclosure statement with balloting and solicitation procedures.
Quigley spent the time following the conference updating its Plan and the accompanying disclosure
statement to reflect a change in senior management and other financial projections. Quigley intends to
submit a modified Plan and disclosure statement in the next few days.

Quigley believes that a chambers conference with your Honor would be an efficient way
of determining the appropriate procedure for resolution of the Motion and the objections thereto, and we
are prepared to coordinate a chambers conference if so directed by this Court. We have conferred with
counsel for the ACE Insurers, the Hartford Insurers, CNA, and OneBeacon, who have advised us that they
would not object to such a chambers conference with this Court, reserving all rights to seek adjudication
of the merits of the Motion if the chambers conference does not amicably resolve the issues presented by
the Motion and their objections to it.

We are available at the Court's convenience to respond to any questions the Court may

have.
Respectfully,
Michael L. Cock
Enclosure
cc! The Honorable Stuart M. Bernstein

Tracy Hope Davis, Esq.

Scott E. Ratner, Esq, M 30 @f 3'00 / M.
Richard K. Milin, Esq.
Bruce R. Zirinsky, Esq. - /4 d%
John H. Bae, Esq. T W /2

Mark D. Plevin, Esq. W

Leslie A, Epley, Esq. S_DD &M (5 .

Robert W. Dremluk, Esq.

Paul G. Burns, Esq.
Lawrence V. Gelber _,ﬂ % ’Zé ;
SKA

Craig Goldblatt, Esq.
. LO®ETTA A. PHES
W o AOF ETPED STATES DISTRICT JUDGE

Elihu Inselbuch, Esq. q’
Ronald E. Reinsel, Esq. W &M W

Nancy L. Manzer, Esq. SO ORDERED
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USDC SDNY
DOCUMENT
ELECTRGNICALLY FILED

UNITED STATES DISTRICT COURT 4 A
SOUTHERN DISTRICT OF NEW YORK DOC # 171 78
X DATE FILED: 127,
: 7
In re Quigley Company, Inc., et al., : 06 CV 3077 (LAP)
. ORDER
, X

LORETTA A. PRESKA, United States District Judge:

After conferring with Judge Bernstein, the conference scheduled for April 30 at
3:00 p.m. is cancelled. Judge Bernstein will schedule a conference with the parties to
receive their proposals as to the most efficient way to resolve these proceedings.
SO ORDERED:

Dated: April 28, 2008

sty (1 Vauha

LORETTA A. PRESKA, U.S.D.J.

Quigleyorderd 28




EXHIBIT F
Relevant Portion of Hearing Transcript dated May 23, 2008



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE:

QUIGLEY COMPANY, INC.

Debtors.

Chapter 11
Case No. 04-15739 (SMR)
New York, New York

Friday, May 23, 2008
10:04 a.m.

TRANSCRIPT OF SCHEDULING CONFERENCE
BEFORE THE HONORABLE STUART M. BERNSTEIN
CHIEF UNITED STATES BANKRUPTCY JUDGE

APPEARANCES:

For the Debtors:

For the Ad Hoc Committee
of Tort Victims:

(Appearances Continued)

Audio Operator:

Transcription Company:

Michael L. Cook, Esq.
Lawrence V. Gelber, Esq.
Jessica L. Fainman, Esq.
SCHULTE, ROTH & ZABEL, LLP
919 Third Avenue

New York, New York 10022

Gregory T. Arnold, Esqg.

Edward S. Weisfelner, Esq.

BROWN, RUDNICK, BERLACK
ISRAELS, LLP

Seven Times Square

New York, New York 10036

Electronically Recorded
by Chantel Greene, ECRO

Rand Reporting & Transcription, LLC
80 Broad Street, Fifth Floor

New York, New York 10004

(212) 504-2919
www.randreporting.com

Proceedings recorded by electronic sound recording,
transcript produced by transcription service.
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APPEARANCES: (Continued)

For Albert Togut,

as Future Claims
Representative:

For The U.S. Trustee:

Inc.:

For Pfizer,

For Allianz:

For One Beacon
America Insurance Co.:

For Continental Casualty
and The Continental
Insurance Co.:

Also appearing:

Scott E. Ratner, Esqg.
TOGUT, SEGAL & SEGAL, LLP
One Penn Plaza

New York, New York 10119

Greg M. Zipes, Esg.

OFFICE OF THE U.S. TRUSTEE

33 Whitehall Street, 21lst Floor
New York, New York 10004

John H. Bae, Esqg.

CADWALADER, WICKERSHAM & TAFT,
One World Financial Center
New York, New York 10281

LLP

David B. Killalea, Esq.
GILBERT RANDOLPH, LLP
1100 New York Avenue, NW,
Washington, D.C. 20005

Ste. 700

Karel S. Karpe, Esqg.
James S. Yoder, Esqg.
WHITE AND WILLIAMS, LLP
One Penn Plaza, 18th Fl.,
New York, New York 10119

Ste. 1801

Mark D. Plevin,
CROWELL MORING
1001 Pennsylvania Avenue, NW
Washington, D.C. 20004-2595

Esqg.

Robert W. Dremluk, Esqg.
SEYFARTH SHAW, LLP
620 Eighth Avenue

New York, New York 10018-1405
Eric B. Stern,
RIVKIN RADLER
926 Reckson Plaza

Uniondale, New York

Esqg.

11556-0926
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APPEARANCES: (Continued)

Also appearing:

Via Telephone:

Rita C. Tobin, Esq.

CAPLIN & DRYSDALE

375 Park Avenue, 35th Floor
New York, New York 10152-3500

Elit R. Felix, II, Esqg.

MARGOLIS EDELSTEIN

The Curtis Center, Fourth Floor
Independence Square West
Philadelphia, Pennsylvania 19106

Nancy I. Manzer, Esqg.

WILMER, CUTLER, PICKERING, HALE
AND DORR, LLP

1875 Pennsylvania Avenue, NW
Washington, D.C. 20006

Andrea L. Niedermeyer

Sharla Frost

Paul S. Jasper
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(Proceedings commence at 10:04 a.m.)

THE COURT: Please be seated.

The purpose of this conference -- it's not really a
hearing -- is to consider how the confirmation order -- how
the confirmation hearing is going to proceed, given 524G and
the issues that come up in asbestos bankruptcies.

I had consulted with Judge Presca, as her order
indicated. I'll consult with her afterwards, so what is said
may or may not affect whether she withdraws the reference in
whole or in part. 1In essence, I'll probably make a
recommendation to her as a result of this conference or as a
result of conferences to follow.

So I'll hear from the debtor.

MR. COOK: Your Honor, I have to say that I must be
doing something wrong, but we did talk amongst ourselves and
other people can correct any damage I do, but I think we have
a consensus that Your Honor can conduct a hearing on -- the
entire hearing on confirmation 524 G and, consistent with the
statute, Judge Presca can affirm or modify if she wants.

THE COURT: How do you get -- I know we had this
issue in Keenan a long time ago. How do you -- if no one
appeals, in the unlikely event, how does Judge Presca affirm
it? I know that's what the statute says. I don't know what
it means. I'm not sure anybody really knows what it means.

Procedurally, how does she do that?
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MR. COOK: You know, I thought about it and at least
my take on it is that she would -- the word "firm" is hardly
new. She could follow the procedure in the statute if there
are fact findings. She can use the same standard on review
if there are legal issues. I know of no other way.

And I think that's the fairest to everybody, unless
somebody wants to make an alternative proposal.

MR. WEISFELNER: Look, we're going to appeal Your
Honor's 524G decision as it relates to the injunction and my
guess is that goes up to Judge Presca in any event.

And depending on the timing of her consideration of
that appeal, you know, I think that ought to color, you know,
how we deal with confirmation hearing.

THE COURT: But that whole issue is moot if the plan
doesn't get confirmed.

MR. WEISFELNER: Well, I understand that, but, you
know, to us it's a critical legal issue and one that we think
we're entitled to appellate review on.

THE COURT: You may be. How does that affect,
though, the timing or the conduct of confirmation?

MR. WEISFELNER: Well, because, again, if -- what
the judge has to consider --

THE COURT: By the way, I'm not sure it will go to
Judge Presca. It will go to whoever is on the wheel.

MR. WEISFELNER: It seems to me that if -- what the
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statute requires is district court. And I agree with you, I
don't know what the language necessarily means, but this
report has to consider 524G and the appeal is focused on 524G
in its scope, then, you know, I don't necessarily want to be
in front of district court on a record that is less than what
the statute and our appellate rights anticipate we're
entitled to in front of a district court.

THE COURT: I don't know what that means.

MR. WEISFELNER: Well, it means that I want an
opportunity to argue my appeal, as opposed to having the
Court consider under some procedure that no one is really
sure of what an affirmance of Your Honor's decision may
ultimately be. I mean, I'm presuming that Your Honor will be
consistent between your decision on the scope of the
injunction and what's proper for 524G purposes.

If the only consideration I get on Your Honor's
interpretation of 524G and the appropriate precedent is, you
know, some sort of affirmance consideration or review, then I
think I've been short changed. I want my full appellate
rights. I know what those are.

THE COURT: Well, maybe you go right to the circuit.
In other words, maybe -- and I know in other cases, it was
just a little paragraph at the end in which the district
court says, I affirm, at the bottom, then presumably it's a

decision of the district court.
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I assume you don't want two levels of the same
argument. That's why they have direct appeals, or the
possibility of direct appeals.

MR. WEISFELNER: And again, Your Honor, you know,
we're in sort of uncharted territory here, but, you know, I'm
loathe to give up, you know, our appellate rights.

THE COURT: Look, the question really is how does
the hearing proceed? The statute seems to require the
district court to put its pen on that order in some sense.
And for example, when we had Keenan, it was essentially a
consensual confirmation hearing. We did everything in one
day. Both of us sat together and --

MR. WEISFELNER: Right.

THE COURT: That was not a problem, but that's not
this case. So for example, my question is if the district
court would have to decide the issues relating to the
settlement in order to issue the injunction. Does she have
to hear it? Or are there just a very finite number of issues
that she would have to decide in order to issue that
injunction?

MR. WEISFELNER: Yeah. I mean, look, you know, the
more I think about it, and the more, you know, the question
of good faith tinges the 524G issue, you know, one wonders
whether or not the district court, in effect, shouldn't

withdraw the reference.
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I mean, look. I think Your Honor's expertise and
knowledge of the case and its background would probably be
very useful to the district court. In that regard, I sort of
see, you know, the benefit of having Your Honor and Judge
Presca presiding, but --

THE COURT: Yeah, but in a multi-day trial it's Jjust
-- it's really not a very efficient way. I mean, another
possibility is for me to simply do it and then you can argue
before the district court what's a recommendation and what's,
you know, what I heard and determined and what I reported and
recommended.

MR. WEISFELNER: Right.

THE COURT: Which has been done, I know, in other
cases.

MR. WEISFELNER: But in any event, and one of the
other things I would ask Your Honor to consider -- I know
this is a status conference -- I guess our time to lodge a
notice of appeal would expire on Tuesday. And given the
holiday, under the authority of I guess Rule 803C -- 802C,
Your Honor is entitled to grant us an extension of time to
file the notice of appeal. And we were hoping for a couple
of days beyond Tuesday.

MR. WEISFELNER: Is there any objection from Pfizer?

MR. BAE: Your Honor, it's a two-page piece of paper

to file a notice of appeal. I'm not sure why Mr. Weisfelner
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THE COURT: Okay.

MR. PLEVIN: So that's a long-winded way of saying
that we agree with the debtor that having the hearing
completely before Your Honor is the appropriate thing to do
under the law and if you want the legal background for our
position, as I said, we've filed a brief in the district
court in response to their motion and it's set forth in that
paper.

THE COURT: Well, the legal background is more of a
concern to Judge Presca if, you know, depending on how she
considers the motion. I'm just trying to figure out a way to
do this in an expeditious manner, which obviously runs with
the statute. It just sounds like the easiest thing may be
for me to try everything and then you can argue about what's
subject clearly erroneous and what's de novo and up in the
district court.

Now, in terms of the hearing, how do you foresee it
going forward? Because there are a lot of issues which I
assume are not disputed, like the 1123 issues. I can look at
the plan and determine whether it contains the information
that's necessary. I don't know if the -- the issues that are
necessary to actually issue the 524G injunction are disputed
in terms of the debtor being subject to claims. Those are
disputed?

MR. WEISFELNER: Well, I mean, the biggest dispute
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USDC SDNY

DOCUMENT

ELECTRONICALLY FILED
UNITED STATES DISTRICT COURT DOC #:
SOUTHERN DISTRICT OF NEW YORK . : =
: . DATE FILED: _/2// 7] o7
InRe: QUIGLEY COMPANY, INC,, : 06 CV 3077 (LAP)

. ORDER

X

LORETTA A. PRESKA, United States District Judge:

Because Quigley’s Motion to Withdraw the Reference [dkt. no. 1] was withdrawn
[dkt. no. 36], ACE Insurers’ Motion to Withdraw Their Objection to Quigley’s Motion
[dkt. no. 42] is also withdrawn.
SO ORDERED:

Dated: October 16, 2008

LOKZETTA A.PRESKA, US.D.J. ;
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE:
QUIGLEY COMPANY, INC.

Debtors.

Chapter 11

Case No. 04-15738 (SMB)
New York, New York
Tuesday, October 21,

10:05 a.m.

2008

TRANSCRIPT OF MOTIONS AND STATUS CONFERENCE
BEFORE THE HONORABLE STUART M. BERNSTEIN
CHIEF UNITED STATES BANKRUPTCY JUDGE

APPEARANCES:

For the Debtors:

(Appearances Continued)

Audio Operator:

Transcription Company:

Michael L. Cook, Esqg.
Lawrence V. Gelber, Esq.
Victoria A. Lepore, Esq.
SCHULTE, ROTH & ZABEL, LLP
919 Third Avenue

New York, New York 10022

Stephen D. Hoffman,
SILLER WILK, LLP
675 Third Avenue
New York, New York

Esqg.

10017-5704

Electronically Recorded
by Chantel Greene, ECRO

Rand Reporting & Transcription, LLC
80 Broad Street, Fifth Floor

New York, New York 10004

(212) 504-2919
www.randreporting.com

Proceedings recorded by electronic sound recording,
transcript produced by transcription service.
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APPEARANCES: (Continued)

For the Ad Hoc Committee
of Tort Victims:

For The U.S. Trustee:

For Pfizer, Inc.:

For Allianz:

For Continental Casualty
and The Continental
Insurance Co.:

Gregory T. Arnold, Esq.

Jeffrey L. Jonas, Esqg.

Edward Weisfelner, Esqg.

BROWN, RUDNICK, BERLACK
ISRAELS, LLP

Seven Times Square

New York, New York 10036

Greg M. Zipes, Esq.

Linda A. Riffkin, Esqg.

OFFICE OF THE U.S. TRUSTEE

33 Whitehall Street, 21lst Floor
New York, New York 10004

John H. Bae, Esq.

Gary D. Ticoll, Esq.

CADWALADER, WICKERSHAM & TAFT, LLP
One World Financial Center

New York, New York 10281

David Killalea, FEsqg.

GILBERT OSHINSKY, LLP

1100 New York Avenue, NW, S$-700
Washington, DC 20005

Karel S. Karpe, Esqg.

WHITE AND WILLIAMS, LLP
One Penn Plaza, 18th Fl., Ste. 1801
New York, New York 10119

Robert W. Dremluk, Esqg.
SEYFARTH SHAW, LLP

620 Eighth Avenue

New York, New York 10018-1405

David C. Christian II, Esqg.
SEYFARTH SHAW, LLP

131 south Dearborn Street, $S-2400
Chicago, Illinocis 60603-5577
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APPEARANCES: (Continued)

For Albert Togut,
as Future Claims
Representative:

For the Asbestos
Creditors' Committee:

For Korean Reinsurance:

For Baron & Budd,
Claimants:

For Travelers Casualty
& Surety Co.:

For Continental Casualty
& Continental Insurance:
(Via telephone)

Richard K. Milin, Esq.
Scott E. Ratner, Esq.
TOGUT, SEGAL & SEGAL, LLP
One Penn Plaza

New York, New York 10119

Rita C. Tobin, Esqg.

CAPLIN & DRYSDALE

375 Park Avenue, 35th Floor
New York, New York 10152-3500

Ronald E. Reinsel

CAPLIN & DRYSDALE

One Thomas Circle, NW, S$S-1100
Washington, DC 20005

Eileen T. McCabe, Esq.

MENDES & MOUNT, LLP

750 Seventh Avenue

New York, New York 10019-6829

Sander L. Esserman, Esqg.
STUTZMAN, BROMBERG, ESSERMAN &
PLIFKA

2323 Bryan Street, Suite 2200
Dallas, Texas 75201-2689

James E. Rocap, III, Esq.
STEPTOE & JOHNSON, LLP

1330 Connecticut Avenue, NW
Washington, DC 20036-1795

Shay Aaron Gilmore, Esqg.

CARROLL, BURDICK & MC DONOUGH, LLP
44 Montgomery Street, Suite 400
San Francisco, California 94104




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

APPEARANCES: (Continued)

Also appearing:

Via Telephone:

Carl J. Pernicone, Esqg.

WILSON, ELSER, MOSKOWITZ,
DICKER, LLP

150 East 42nd Street

New York, New York

EDELMAN &

10017-5639

Cecilie Howard, Esq.
DORSEY & WHITNEY, LLP
250 Park Avenue
New York, New York 10177-1500
Andrea L. Niedermeyer

Gretchen A. Ramos
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to the US Trustee in the first place.

MR. WEISFELNER: And we shall. But again, just in
terms of calling it to your attention.

THE COURT: Okay.

MR. WEISFELNER: Finally, before I give up the
podium and let all of these important people take their
seats, on the issue of how this case ultimately gets tried,
Your Honor will recall that once upon a time the debtor filed
a motion for partial withdrawal of the reference.

THE COURT: At my urging.

MR. WEISFELNER: Okay. Your Honor, we are -- we
don't know which way to turn at this point. You know we have
an appeal pending from Your Honor's determination on the
scope of 524G.

As we consider the sort of issues that may be tried
if we get to a confirmation hearing in March, we become more
and more convinced that maybe the thing ought to be tried the
way the Keane (phonetic) case was tried and the way the
debtor originally suggested.

We will consult with the debtor on this issue before
we move forward.

THE COURT: Okay. I -- actually, I got an inquiry
from Judge Preska in terms of what was happening because that
motion had not been closed or whatever in the district court.

It turns out she had endorsed a memo I think back in January
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of 2007 or endorsed a letter deeming the motion withdrawn.

5o my understanding is there is no motion pending.
If you think that the reference should be withdrawn, I think
you're going to have to make a motion.

MR. WEISFELNER: We think that's probably right.
And then the concern is whether or not we would refer it to
the same judge that's got the appeal, or whether it goes into
the wheel or --

THE COURT: That's up to the district court.

MR. WEISFELNER: Understood. Your Honor, that's all
I have.

THE COURT: Okay. Thank you.

MR. WEISFELNER: Thank you for the time.

UNIDENTIFIED: Your Honor, may I just briefly
address one issue that Mr. Weisfelner raised?

THE COURT: 1If this is on -- is this on the
composition of the Committee?

UNIDENTIFIED: It is, Your Honor.

THE COURT: Okay. Very --

UNIDENTIFIED: And it's just to recall --

THE COURT: Okay. Is that your first sentence?

UNIDENTIFIED: -- that the composition of the
Committee is not of law firms, it is not of lawyers, it is of
individual claimants and the individual claimants appointed

by the US Trustee's office has not changed.
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PLAINTIFF(S) ADDRESS(ES) AND COUNTY(IES)

Armand Volta, Jr., Esquire, Law Oftices of Peter G. Angelos, P.C.. 100 N. Chafles Strest, Battimoro, MD 21201
(Baltimors County) :

John D. Cooney, Esquire, Cooney & Conway, 120 North LaSalle Street, S0th Floor, Chicago, IL 60602

{Cook County) I

Parry Weitz, Esquire, Weitz & Luxenburg, P.C., 180 Malden Lane, New York, NY 10038

(New York County) !

DEFENDANT(S) ADDRESS(ES) AND COUNTY(IES)

Quigtey Gompany, Inc., 62 Vanderbuilt Avenue, 13th Fioor, New York, NY 10017 (New York County)
Pfizer, Inc. 235 East42nd Street, New York, NY 10017 (New York County)
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DEFENDANT(S) ADDRESS UNKNOWN

REPRESENTATION 15 HEREBY MADE THAT, AT THIS TIME, | HAVE BEEN UNABLE, WITH REASONABLE DILIGENCE, TO ASCERTAIN THE
RESIDENCE ADDRESSES OF THE FOLLOWING DEFENDANTS:
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Checkone:  THIS ACTION SHOULD BE ASSIGNEDTO: [ ] WHITE PLAINS 7] MANHATTAN
{DO NOT check sither box if this a PRISONER PETITION.) :

DATE 1/7/08 SIGNATURE OF ATTORNEY OF RECORD ADMI TO PRACTICE IN THIS DISTRICT
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Magistrate Judge is to be designated by the Clerk of the Court. !

Magistrate Judge is so Designated.

J. Michae! McMahon, Clerk of Court by __Deputy Clerk, DATED _|

UNITED STATES DISTRICT COURT (NEW YORK SOUTHERN)
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Chapter 11
IN RE:
Case No. 04-15739 (SMB)

QUIGLEY COMPANY, INC.

. New York, New York
Debtors. . Tuesday, December 2, 2008
10:03 a.m.

TRANSCRIPT OF MOTION
BEFORE THE HONORABLE STUART M. BERNSTEIN
UNITED STATES BANKRUPTCY JUDGE

APPEARANCES:

For the Debtors: Michael L. Cook, Esqg.
Victoria A. Lepore, Esqg.
SCHULTE, ROTH & ZABEL, LLP
919 Third Avenue
New York, New York 10022

For Pfizer: John H. Bae, Esq.

Gary D. Ticoll, Esqg.

CADWALADER, WICKERSHAM & TAFT, LLP
One World Financial Center

New York, New York 10281

(Appearances Continued)

Audio Operator: Electronically Recorded
by Court Personnel

Transcription Company: Rand Reporting & Transcription, LLC
80 Broad Street, Fifth Floor
New York, New York 10004
(212) 504-2919
www.randreporting.com

Proceedings recorded by electronic sound recording, transcript
produced by transcription service.
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Appearances Continued:

For the Ad Hoc Committee:

For the Committee of
Unsecured Creditors:

For the United States
Trustee:

For Future Claims
Representative
Albert Togut:

For Allianz
Insurance Company:

Telephonic Appearances:

For Torres Mutual
(phonetic) :

Jeffrey L. Jonas, Esqg.
Gregory T. Arnold, Esqg.
BROWN RUDNICK, LLP

One Financial Center

Boston, Massachusetts 02111

Ronald E. Reinsel, Esqg.
CAPLIN & DRYSDALE

One Thomas Circle, NW
Suite 1100

Washington, DC 20005

Greg M. Zipes, Esqg.

OFFICE OF THE UNITED STATES TRUSTEE
33 Whitehall Street

21st Floor

New York, New York 10004

Richard R. Milin, Esqg.
TOGUT, SEGAL & SEGAL, LLP
One Penn Plaza

New York, New York 100189

Karel S. Karpe, Esqg.

WHITE & WILLIAMS, LLP
One Penn Plaza

250 West 34th Street

Suite 4110

New York, New York 10119

Paul S. Jasper, Esqg.
DEWEY & LE BOEUF, LLP
One Embarcadero Center
Suite 400

San Francisco, California 94111
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Also Appearing:

Andrea L. Niedermeyer, Esqg.

STUTZMAN, BROMBERG, ESSERMAN
& PLIFKA, PC

2323 Bryan Street

Suite 2200

Dallas, Texas 75201
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MOTION TO COMPEL DISCLOSURE

Argument by Mr.
Argument by Mr.
Argument by Mr.
Argument by Mr.

COURT DECISION

Jonas
Cook
Bae
Zipes

INDEX

5,79
57
67
88

88




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Argument - Jonas 51
points, and I'm going to, frankly, blow through this because I
do appreciate I've been talking for too long. We make three
points.
First, as we've alluded to, I don't think that they've

met their burden that all of the alleged or asserted work

product is in anticipation of litigation or for trial. There
is a narrow focus to it. I accept the Alderman decision

(phonetic), which I think they used to say well, no, it's
really quite broad. It's because of litigation. I accept all
of that.

But, nevertheless, Your Honor, just harboring concern
about litigation in a bankruptcy case, certainly before you
file the bankruptcy case, and I would argue even through the
bankruptcy case —-

THE COURT: You don't think this case has been one big
litigation? I mean, really. I'm not being facetious. This is
one of the most litigious bankruptcy cases I've ever seen in
tifteen years. You can fight for an hour over an adjournment.

(Laughter.)

MR. JONAS: ©No, Your Honor. I don't think you can put
your position and say well, yeah, back in 2004, looking forward
to our bankruptcy case, there was a reasonable anticipation or
expectation that this -- that every issue in the case was going
to be litigated.

THE COURT: But that gets me back to the specific




