
SEmiMENT AIND lOSLEASE AGKEEMENT

ThisSettlement andRelease Agreement ("Agreement") is entered into this dayof

November 2015by (i) ScMrrell Johnson, LisaAlexander, and JamesGoan(collectively,

"Relators"),(ii) their Comisel, the State of California by and throu^ the California

Inswance Commissioner, Dave Jones, in his capacityas the tosuranceCommissioner *

("Commissionet''), and (iv)Warner Chilcott Sales(U.S.) LLC ("WC'*). All ofthe above"

together will be referred to as "the Parties,"

WHEREAS, WCis a fbr-profit limitedliabilitycompany organized underthe laws of

Delawarewith its principalplace ofbusiness in Parsippany, New Jersey;

WHEREAS, WC distributed, marketed andsold pharmaceutical products mtheState of

California, including drugs soldunderHie following tradenames: Actonel®, Asacol®, Asacol

HD®, Atelvia®, Doryx®, Bnablex®, Estrace®, Loestrin 24Pe®, and Lo Loestrin® (collectively,

"the SubjectDrugs");

WHEREAS, in October 2013,WarnerChilcott pic, WC*s indkectparentcorporation,

became a wholly-ownedsubsidiaiy ofActavis, pic.

WHEREAS, onNovmber 30,2012, Relators filedan actionagainstWarnerChilcottpic

and certain otherWC-related entities (collectively withWC,"WC-related entities'*) in Califorma

Superior Court, Case No. BC496620-MHS, that was ultimately unsealed and removed to the

United States District Court for the Central District ofCalifornia, Case No. 2:14-cv-03249-

DMG-JC (collectively andas amended, "tie Action"), allegingclaims basedon Califorma

Insurance Code § 1871.7;



-• WHEREAS, Relatois and "the Commissionerallege that they havp certain civil claims

againstthe WC-related entitiesfor engagingin the following conduct(hereinafter referred to as

Ihe "Covered Conduct":

1. Relators and the Commissioner allege ttot during the period January 1,2009,
throughMarch 31,2013, the WC-relatedentitiesknowinglyofferedand paid

• illegal remuneration to physicians throu^out California to induce themto
prescribe the Subject Drugs, in violation of California Insurance Code§ 1871.7.
The illegal remunerationconsistedofpayments,honoraria,meals, snadcs, and
gifts associated withmedical education events, which included speaker programs,
speaker training, dinners, lunches, receptions, preceptorships, andin-ofGce
programs. Theseevents wereused as a wayto pay remuneration to physicians
and otherhealth care proviiiers. Thecompany required sales representatives to
conduct a minimum number ofmedical education events, which often were held
at up-scale restaurants, contained minimal or no educational component, andwere
instead usedto gaina "competitive advantage" overcompetitors.

2. Relatorsand the Commissionerallege that duriiigthe period January 1,2011, •
through MMi31,2013, theWC-related entities assistedhe^thcareprofessionals
withpriorauthorization requests, non-formulary exception requests, coverage
determination requests, and^peals documentation throughout California in order
toensure coverage and reimbursement ofthe drug Atelvia®and toovercome
formulary restrictions thatfavored less expensive oralbisphosphonate drugs.
WC-related entities* personnelroutinelycompletedthe requiredprior
authorizationforms, including both paper and electronic versions, or coached
healthcare professionals regarding the contenttouse onrequired ibrms, inmany
casesusing informationthat was false, inaccurate, misleading,or ofunknown
application to the particular patient. Tie WC-related entities iso submitted prior
authorisation requests througji www.covermvmeds.com> a web-based software
application that ^lows heal& care professionals and pharmacists to submit prior
authorization requests more efficiently. laparticular, certain WC-related entities'
salesrq)resentatives posedas healthcareprofessionals in orderto gainaccessto
www.covermvmeds.com that was otherwise not available to fhem, and thereafter
they submittednumerous prior authorization requests for Atelvia®, many ofwhich
contained information that was Msej inaccurate, misleading, or ofunknown
application to theparticularpatient;

WHEREAS, as a resultoftheforegoing Covered Conduct, Relators allege thattheWC-

related entities knowingly caused felse orfraudulent claims fojr theSubject Drugs to be

submitted to, or caused the Subject Drugs tobe purchased by, California msurers;
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WHEREAS, the Commissioner declined to intervene in the Action but retained all other

rights granted by CaliforniaInsurance Code § 1871,7;

WHEREAS, theWC-related entities deny thematerial allegations asserted in this •

Agreement and in the Action,but nevertheless wish to compromise, settle,resolve and conclude

the.Action;

WHEREAS,on such date as may be determinedby the assignedCourt in the United

States DistrictCourtforthe DistrictofMassachusetts, WCwill pleadguiltypursuantto Fed.R,

Crim. P. 11(c)(1)(C) to anInformation tobe filed in UnitedStatesu Warner ChilcottSales

(U.S.) LLC, CriminalAction No. [to be assigned] (D. Mass.) (the "Criminal Action"); *

WHEREAS, the Commissioner claimsentitlement to a shareof theproceeds ofthis

Settlement Agreement;

.WHEREAS, Relatorsclaim entitlementto a share ofthe proceedsofthis Settlement

Agreement and entitlementto reasonableeT^penses, attorneys' fees and costs;

WHEREAS, Relators haveobtainedconsentto dismissalofthe Action-^th prejudiceas

to DaveJones, in his capacity as the InsuranceCommissioner ofthe StateofCalifornia,and

intendto iile such dismissal ofthe Action, in accordance with paragraph 13;

NOWj-THEREFORE, inconsideration ofthepromises and covenants setforfh herein, tihe

P^es hereby agree: "

1. WC shall pay the total sum ofTwenly-ThreeKfiUion Two Hundred Fifty

Thousand Dollars ($23,250,000) ("flieSettlement Amount"), in &Uand fmal settlementand

discharge ofclaims broughtin the Action (exceptfor Relators' entitlementto reasonable,

documented attorneys' fees, costs and expenses), or v\^ch couldbave been broughtin the

Action. Suck paymentshall be made within ten (10) calendardays of full execution and delivery



of this Agreement containinga full releaseofclaimsas detailedbelow. WC shallpay the

California Department of Insurance 51percentof the Settlement Amount ($11,857,500) by

checkmade payableto the California Department ofInsurance, referencingU.S. ex rel Johnson

V. Earner CMcotf;LIQT-2012-00022:

Mailing Address:
CaliforniaDepartment of Insurance
Accounting Servic^Bureau
•300 Capitol Mall, ^uite14000
Sacramento, CA 95814
Attn: Cashiering

Contact Name:* . . "
Merita Chung,Chief
Accounting Services Bweau
CaliforuiaDepartment of Insurance
(916^492-3451
Merita.Chung@insurance.ca.gov

WC shallpayRelators 49 percentof the SettlementAmount ($11,392,500) pursuantto written

wire instructionsftom Relators' Counsel. WC shallhave no responsibilityfor the allocation of

the SettlementAmount between and among the State ofCalifornia, Commissioner,Relators, or

their Counsel,and aftCT paying th6 sumsabovein full, WCshall have no furtherliability for

payment of anyfurther sum ofanykindornaturewhatsoever, exceptthatWC shallalsopaythe

reasonable, documented attorneys' fees, costs andexpenses-recoverable xmder California

Insurarice Code§ 1871.7 for workperformed by Relators' Counsel, to be set forth m a separate

agreement

2. Following WC's sentencing in the Criminal Action, WChasagreed to be

permanently excluded from Medicare, Medicaid and allother federal healthcare progrms,

including sucl^ programs serving California beneficiaries. Inaddition, WC agrees thatit will not

engage inthe Covered Conduct in theState of California.



3. In consideration pftheobligatioDsofWC set foriih in this Agreement, and

conditioned upon WC*s full payment of the Settlement Amount^ DaveJonesin bis capacityas

the Bisutance Commissioner of the Stateof California, herebyfullyandfinallyrele^es> acquits,

covenantsnot to sue, and forever dischargesWC, together with its current and former direct and

indirectparent coiporations, and eachof theircurrentandformer directand indirectsubsidiaries,

brother andsistercorporations, divisions, andaffiliates; andeachof theircurrcntandformer

owners, officers, directors, andemployees; andtliepredecessors, successors, assigns, and

transferees ofany ofthem (the "WC ReleasedParties") for time and to the fullest extent

allowed by law,ih>m anyandall suits, arbitrations, claims, demands, actions, rights, obligations,

limitations, claims, claims for relief, charges, actions, rights,and causes ofactions,of anykind,

character, or nature whatsoever, arising in any way out ofor connected in any way with the facts,

claims, and circumstances alleged in the Actionand/or the Covered Conduct,whetherknownor

unknown, fixed or contingent, in law or in equity,or in contractor tort, including but not limited

toany and allpenalties, fmes, assessments, trebling, dis^oigements, overcharges, costs, fe^,

expenses, or general or special damages ofanykindor nature (the"Commissioner's Released

Claims"). This release excludes claimsrelated to anypotential breachof this Agreement.

Additionally, this release excludes anyandall claimsrelatedto U.S. exrel et al LisaAlexander,

etd, V. WarnerChilcottpic, CivilActionNo. Il-cvrl0545, pending in Massachusetts

federal court.

4. Conditioned uponWC*s fullpayment ofthe Settlement Amountand payment of

Relators' reasonableattorneys* fees, costsand expeiises, Relators,for themselves and for their

heirs, successors, attomeys,agents,and assigns, release the WCReleasedParties firom any and

all claims,claimsforrelief, actions, ri^ts, causesof actions,suits,debts, obligations, liabilities,



demands, losses,damages(including treble damagesand any civilpenalties), punitivedamages,

penalties, and costsincluding, butnot limited to, attorneys' feesandcourtcosts,,andexpenses of

anykind,character or nature whatsoever, known or unknown, fixed or contingent, in law or in

equity, in contract or tort, or underany stateor federalstatuteor regulation or otlierwise which

Relators wouldhave standing to bring, including claimsRelators asserted or couldhave asserted

againstthe WCReleased Parties arisingin any wayout of or connected in anyway with the

facts, claims, and circumstances alleged in'the Action (the "Relators' Released Claims"). This

release excludesclaimsrelated to any potentialbreach ofthis Agreement. Additionally,this

releaseexcludes any andall claims related to U,S. rel et at LisaAlexander, et al, v. Warner

Chilcottplc, etal. Civil Action No. 11-cv-l0545, pending inMassachusetts feiteral court.'

5. The Commissioner's Released Claims and the Relators' Released Clahns are

refen-ed to herem as the •'Released Claims."

6. Conditioned uponWC's foilpaymentof the Settlement Amountandpaymentof

Relators' reasonable attorneys' fees, costs,and eiqjenses, Relators andthe Comnussioner, in his

capacity astheCommissioner oftheStateof California, andRelators covenant andagree that

they,individually andcollectively, willnotsue,suefurther, or otherwise prosecute in anyway,

orpursue claims ofany nature, against any WC Released Parties with respect to any oftheir own

respective Released Claims. It is expressly agreed, intended, andunderstood bythe Parties that

this Agreement is a complete accord and satisfaction of anyand all of the clahns that the

Commissioner, inMscapacity as the Commissioner of theState ofCalifornia, and/or Relators

may,have ormayhavehadagainst theWCReleased Parties withrespect to anyof then own

respective Released Claims. This paragraph is notintended anddoes notapply to anyandall



claimsrelated to U.S. ex rel et at LisaAlexander, et at, v. WarnerChilcottpic, et al. Civil

Action No. 1l-cv-10545, pending in Massachusetts federal court

7. The Relators and WC Released Parties have conducted all their own due diligence

regarding the Released Claimsand allmattersrelatedto theReleased Claims. This Agreement is

expressly intended to release known andunknown claims, including allpast,present, andfuture

rightsofactionarisingout ofthe Released Claims,and to the extentit appliesRelators andWC

Released Parties expressly waive application of Section.1542 oftheCivilCodeof the Stateof

California, whichprovidesas follows:

A GENERAL RELEASE DOES NOTEXTEND TO CLAIMS VtoCH THE
CREDrrORDOESNOTKNQWORSUSPECTTOEXrSTlNHIS ORHER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS
OR HER SETTLEMENT WITH THE DEBTOR.

8. WC ReleasedParties, includingtheir successors, attorneys,agents,^d assigns,

fullyandfinallyrelease Relators andtheirCounsel, andtheirrespective successors, assigns, and

agents, fromanyclaims thatWChasasserted, couldhaveasserted,"or mi^t have asserted in the

future againstRelators or their Counsel withrespectto anyReleased Clahns. Thisrelease

excludes any clahns byWCReleased Parties relatedto anypotential breachofthisAgreement

andanyof theWC Released Parties' defenses or claims asto Relators' or Relators' counsel's

claimsfor reasonable, documentedattorneys' fees, costs and ejqjenses under California

Insurance Code § 1871.7.

9. Conditioned uponRelators' receiptof thepayment set forth in Paragraph 1,

Relators and then* Counsel agreeto holdthe WCReleasedPartiesfiee and harmless fi:om any

•clahns resulting orarising from any failure byRelators tomake any payment ofany kmd totheir

Counsel or anydilutes involving theallocation ofpayments among Counsel.



10. With respect to the payment set forth in Paragraph 1, Rdators understand atid

agreethat theywill be solelyresponsible for the payment ofany aad all taxesandpenalties

assessed on thepayment by WCto Relators calledforby this Agreement

11. Conditioned uponRelators* receipt of thepaymentsetforthin Paragraph 1, and

any otherconditionsherein,Relatorsstipulateand agreethat, exceptas permittedherein, the •

terms and conditions ofthis Agreement shall be maintained in confidence and shall not be

disclosed, causedto be disclosed,made public,disseminated, released,or otherwisereferenced,

alludedto, or suggestedto any person not an attorneyofa party hereto, in any manner

whatsoever, otherthan on an as-needed ^d confidential basisto theirattorneys, accountants and

oth.ertax or financial advisors, spouses,insurers, financial institutions, prospective employers,

andtoanygovernment agency or asotherwise required bylaw. This paragraph does not apply to

any disclosures made by third parties,includingthe StateofCalifornia, not causedby Relatoi:s.

Additionally, this paragraphdoesnot limit, restrict, or constramin any way purely factual

statements and/orfactual or legalpositions of, by, or madeon behalfofRelators in any future

deposition, sworntestimony, lawsuit,or other legal or court proceeding.

. 12. TheRelators and WCshallre&ain&om makinganypublicstatement that is

disparaging ofoneanothor regarding theReleased Claims, Thisparagraph does notlimit,

restrict, or constrainin a»y way any purelyfectualstatements aiad/or factual or legalpositions of,,

by, orinadeonbehalfof a Partym anyfuture deposition, sworntestimony, lawsuit, or other

legalorcourtproceeding, orcommunications withanygovernmental agency.

13. Uponreceiptofpaymentin full ui accordance withParagraph1,Relators shall

promptiy dismiss theAction withprejudice as to Relators andDaveJones, in hiscapadty asthe

Commissionerofthe StateofCalifornia. ThisAgreementmay be pleaded as a ftill and complete
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defenseto, aad may be used as the basis for an injunctionagainst, any action, suit, arbitration

demand, or otherproceedmgthat may be instituted, prosecuted, or attempted, arisingout ofor-in

any way related to the Released Claims.

14. ThisAgreement is hotan admission of facts or liabilityby WC, ThisAgreement

is also not a concession by Relators or their Counselthat their claims are not well-founded. .

Neitherthis Agreement, its execution, nor the peiformance ofany obligationunderit, including

any payment, nor the fact ofthe settlem^t, is intendedto be, or shall be understoodas, an

admission of liability or wrongdoing, or otherexpression reflecting upon the meritsof the

dispute, by WC. . .

15. This writing constitutes the entiie agreement oftheParties with reject tothe
9

subjectmatterhereof. This Agreementmaynot be modified or amendedexceptby a written

agreement signed by all ofihe Parties hereto. .

16. TlieParties to this Agreementagree thatno particularParty shallbe.deemedto be

the authorof this Agreementor anyparticularterm, provision or conditionof this Agreement..

TheParties further agree that any ambiguities in^ Agreement shall beresolved, andtheterms,

provisions, andconditions.ofthisAgreement ^all be construed andintetpretedwithoutregardto

whichPartymayhavesuggested, drafted, revised,or otherwise authorizedthis Agreement or any

ofits particularterms, provisions,or conditions. The Parties further agree that this Agreement

shallbe construed and interpreted as ifdraftedjointly.

17. Each Party to this Agreementrepresents and warrants that such Party has the full

right and authority to executethis Agreement The signatories for the Partiesheretorepresent

andwarrant that they have been grantedspecificauthority by their respectiveprincipalsto

executethe Agreement on behalf of the Party. Whereapplicable, all corporate, partnership, or



otherorganizational actionnecessaryto authorize suchexecutionhas beentaken and completed.

Thesignatory ofeachPartyto this Agreement has the fullrightandauthori^ to commit andbind

eachrespective Partyto the fullestextentofthe law.

18. The Parties acknowledgethat they have obtained the advice pflegal counsel

before signing this Agreement TheParties acknowledge that theymadethe decision to execute

thisAgreement jBceely and wi&out coercion by anyperson,partyor individual. The Parties

acknowledge that, in enteringinto this Agreement, they are not relyingon any statements or

representations except those set forth in thisAgreement

19. ThisAgreement shall be governed by and construed in accordance with, the laws

of the State ofCalifoima. TheParties agreethat the exclxisive jurisdictionand venuefor any

dispute arising between andamong the Parties mder thisAgreement is1heUnited States DisMct

Court forthe Central District ofCdifomia,which shallretainjurisdiction ofthismatter for the

purpose of enforcing this Agreement

20. ThisAgreement may be executed in one or morecounterparts. Allexecuted

counteipaits and eachofthem shall be deemed to be one and the sameinstrument Counselfor

the Parties shall exchange amongthemselves origmalsignedcounterparts^ For purposesofthis

Agreement, a facsiimle of a signedcounterpart shall be deemedan oiigmal.

21. In the eventanyportion ofthis Agreement is declaredvoid by a court,such

portion shall be severed from thisAgreement, andtheremaining provisions shall remain in
•t

effect,unless the effectof such severancewouldbe to materiallyalterthe Agreementor

obligations ofthe Parties, in which case the Agreementmay be immediatelyterminated.

22. • The recitals are hereby incoiporatedinto this Agreementby this reference.
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23. ThisAgreement is effective on the date of signature of thelast signatory to the

Agreement.

DATED;

DATED: •

DATED: By:

JohnTinston, General Counsel and
Deputy Insurance Conmiissioner

rUobcrt D. Bailey
Warner Cliilcott Sales (U.S.) LLC

Matthew J. O^Qennor
Ronald G, Dove, Jr.
Covington & Burling LLP
Counsel for Warner Chilcott Sales (U.S.) LLC
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DATED:

DATED:

DATED:

DATED:

DATED:

By:
SchirreliJohnson

By:
, LisaAlexandea:

By:

By:

By:

By:

James Goan

W. Scott Simmer, Sumner Law Group PLLC,
Coimsel forRelators

SteveMolo,MoloLamken,LLP,
Counsel for Relatois

StephenA.-Weiss, Seeger WdssLLP,
Coiinsel tor Relators
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DATED:

, \\/H/90i5DATED

DATED:

DATED:

DATED:

DATED:

By:
Scbijnrell Johnson

. LisaAlexander

By:

By;

By:

By:

James Goan

W. Scott Simmer,SimmerLaw GroupPLLC,
Counsel for Relators

Steve Molo, MoloLamken, LLP,
Counsel for Relators

StephenA. Weiss, Seeger WeissLLP,
Counsel for Relators

12



DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

By:
Scbiixell Johuson

By:

By:

By:

By:

LisaAlexander

W. Scott Simmer, SimmerLawGroup PLLC,
Counsel for Relators

SteveMole, MoIoLamken, LLP»
Counsel for Rjolators

StephenA. Weiss, SeegerWeissLLP,
Connsel for Relators
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DATED:

DATED:

DATED:

DATED

DATED:

DATED:

By:
Scbijcrell Jolmson

By:
. Lisa Alexander

By:

By:

By:

James Goan

imer^im^er Law Group PLLC,

Steve Molo, MoloLamken, LLP,
Counsel for Eelatois

Stephen A. Weiss, Seeger Weiss LLP,
Counsel for Relators
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DATED:

DATED:

DAm>:

DATED:

: " WKIaol?DATED

DATED:

By:
Sohlrrell JoBnson

By:
. LisaAlexander

By:

By:

Jaxoes Goan

W. Scott Simmer,Simmer Law Grox^PLLC,
Counsel for Relators

Steve Molo, MoloLamken, LLP,
Counsel far delators

By: ^
StephenA.Weiss,SeegerWeissLLP,
Comisel tiv Rektois
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DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

By;

By:

By:

By:

By;

ScWrrell Johnson

LisaAlexander

James Goan.

W. Scott Simmer, Simmer Law Grovip PLLC,
Counsel for Relators

Steve Molo, MoloLamken, LLP,
Counsel for delators

Stephen A. Weiss,SeegerWeissLLP,
Counsel for Relators
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