SETTLEMENT AND RELEASE AGREEMENT

This Settlement and Release Agreement (“Agreement”) is entered info this__ day of
November 2015 by (i) Schirrell Johnson, Lisa Alexander, and James !Cz‘roan.(coilectively,
“Relators”), (if) their Counsel, (ii) the State of California by and through the Califoria
Insurance Commissioner, Dave Jones, in his capacity as the Insurance Commissiorier -
(“Comnﬁssioner”); and (iv) Wamer Chilcott Sales (U.8.) LLC (“WC”). All of the above"
together will be referred to as “the Parties.”

WI{EREAS WC is a for-profit hn:uted habmty company organized under the laws of
Delaware with its prmcxpal place of business in Parsippany, New J ersey;

WHEREAS, WC distributed, marketed and sold pharmaceutical products in the State of
California, inciuding drugs sold under the fqlléwing {rade names: Actonel®, Asacol®, Asacol
. HD®, Atelvia®, Doryx®, Enablex®, Esirace®, Loestrin 24 Fe®, and Lo Loestrin® (collectively,
“the Subject Drugs™); . . o . ’

WHBREA;“:, in October 2613, Wamer Chilcott plc, WC’s indirect parent corporation;
became zi wholly-owned subsidiary of Actavis, ple. | .

WHEREAS, on November 30, 2012, Relatots filed an action against Warner Chilcott plc '
and certain other WC-related entities (collectweiy with WC, “WC-related enntzes”) in Cahfomxa
Supenor Court, Case No. BC496620-MHS that was ultimately unsealed and removed to the
United States District Court for the Centra_l District of California, Case No. 2:14-cv-03249-
DMG-'J' C (collectively and as amended, “the Action™), alleging clairns based on California
. Insurance Code § 1871.7;




- WHEREAS, Relators and the Commissioner allege that they have certain civil claims

against the WC-related entities for engaging in the following conduct (hereinafter referred to as

the “Covered Conduct™

1.

Relators and the Commissioner allege that during the period January 1, 2009;
through March 31, 2013, the WC-related entities knowingly offered and paid

. illegal remuneration to physicians throughout California to induce them to

prescribe the Subject Drugs, in violation of California Insurance Code § 1871.7.
The illegal remuneration consisted of payments, honoraria, meals, snacks, and
gifts associated with medical education events, which included speaker programs,
speaker training, dinners, lunches, receptions, preceptorships, and in-office
programs. These events wete used as a way to pay remuneration to physicians
and other health care providers. The company required sales representatives to
conduct 2 minimum number of medical education events, which often were held
at up-scale restaurants, contained minimal or no educational component, and were
instead used to gain a “competitive advantage” over competitors.

Relators and the Commissioner allege that during the period January 1, 2011, -
through March 31, 2013, the WC-related entities assisted healthcare professionals
with prior authorization requests, non-formulary exception requests, coverage
determination requests, and appeals documentation throughout California in order
to ensure coverage and reimbursement of the drug Atelvia® and to overcome
formulary restrictions that favored less expensive oral bisphosphonate drugs.
WC-related entities® personnel routinely completed the required prior
authorization forms, including both paper and electronic versions, or coached
healthcare professionals regarding the content to use on required forms, in many
cases using information that was false, inaccurate, misleading, or of unknowh
application to the particular patient. The WC-related entities also submitted prior
authorization requests through www.covermymeds.com, a web-based softwire
application that allows health. care professionals and pharmacists to submit prior
authorization requests more efficiently. In particular, certain WC-related entities

- _sales representatives posed as health care professionals in order to gain access to

www.covermymeds.com that was otherwise not available to ﬂ:em, and thereafter
they submitted numerous prior authorization requests for Atelvia®, many of which
contained information that was false; inaccurate, misleading, or of unknown
application to the particular patient,

" WHEREAS, as a result of the foregoing Covered Conduct, Relators allege that the WC-

related entities knowingly caused false or fraudulent claims for the Subject Drugs to be

submitted fo, or ¢aused the Subject Drugs to be purchased by, California insurers;




WHEREAS, the Commissioner declined to Mteﬁem in the Action but retained all other
nghts granted by California Insurance Code § 1871.7;

WHEREAS the WC-related entities deny the material allegations asserted in this -
Aéreement and in the Action, but ngvertheless wish to compromise, settle, resolve and conclude
the. Action; . ‘

WHEREAS, on such d;te as may be det‘enningd by the assigned Court in the United
States Distric;f Court for the District of Massac;husetts, WC will plead guilty pursuant to Fed. R.
Crim. P. 11(0)(1)(0) foan Information’to be filed in United States v. Warner Chilcott Sales
(US) LLC, Cﬁminal Action No. [to be assigned] (D. Mass.) (the “Criminél Action™); - .

WI-IEREAS the Commissioner claxms entitlement to a share of the proceeds of this
Settlement Agreement

 WHEREAS, Relators claim enﬁﬂement to a share of the proceeds of this Settlement
Agreement and entitlement to reasonable expenses, attomeys; fees and costs; h

WI—iEREAS, Relators have obtained consent to dismissal of the Actioﬁ with prejudice as
to Dave Jones, in his c;apacity as the Insurance éommissioner of the State of Califomi;z,'and.
intend to ﬁle such dlsrmssal of the Action, in accordance with paragraph 13; o

NOW THEREFORE in consideration of the promises and covenants set forth herem, the
Pames hereby agree:

1. WC shall pay the total sum of Twenty-Three Million Two Hundred Fifty
Thousand Dollars ($23,250,000) (“@eéetﬂement Amount™), in full and final settlement and
. discharge of claims bréught in th; Action (except for Relators® entitlement to reasonable,
documented attorneys’ feés, costs and expenses), or which could have been bliought inthe

Action. Such payment shall be made within ;cen (10) calendar days of full execution and delivery




of this Agreement containing a full release of claims as detailed below. WC shall pay the
California Department of Insurance 51 percent of the Settlement Amount ($11,857,500) by

check made payable to the California Department of Insurance, referencing U.S. ex rel Johnson

- V. Warner Chilcott; LIQT-2012-00022:

Mailing Address:

California Department of Insurance
Accounting Services Bureau

300 Capitol Mall, Suite 14000
Sacramento, CA 95814

Attn: Cashiering

Contact Name:- .

Merita Chung, Chief

Accounting Services Bureau
California Department of Insurance
(916) 492-3451
Merita.Chung@insurance.ca.gov

'WC shall pay Relators 49 percent of the Settlement Amount ($1 1,392,500). pursvant to written

"wire instructions from Relatots’ Couﬁsel. WC shall have no ;'esponsibilits? for the allocation of

the Settlement Amount between and among the State of California, Comnﬁssionef, Rele;tors, or
their Counsel, and after paying the sums above in full, WC shall have no Mer liability for
payment of any further sum of any kind or nature whatsoever, except that WC shall also pay the
reasonable, documented :;lttomeys" fees, cog:t's .and-expens_es recovetébie uader California

Insurance Code § 1871,7 for work performed by Relators’ Counsel, to be set forth in a separate

agreement.

2, Following WC’s sentencing in the Criminal Action, WC has agreed to be

" permanently excluded from Medicare, Medicaid and all other federal healtheare programs,

including such programs serving California beneficiaries. In addition, WC agrees that it will not

engage in the Covered Conduct in the State of California.
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3. In consideration of the obligations of WC set forth in this Agreement, and
conﬁﬁoned upon WC’s full payment of the Settlement Amount, Dave Jones in his capacity as
the Insurance Commissioner of the Stt;te of California, hereby fully and finally releases, acquits,
covenants not to sue, and forever discharges. WC, together wnh its current and former direct and
indirect parent corporations, and each of their current ;md former direct and indirect subsidiaries,
brother and sister corporations, divisions, and affiliates; and each of their current and former
owners, ofﬁcers,' directors, and employees; and the predécessors, successors, assigns, and
transferees of arily of them (the “WC Released Parties™) for all time and to th;a fullest extent
allowed by law, from any and all suits, arbitrations, claims, demands, actions, rights, obligaﬁ;ans,
liinitations, claims, claims for relief, charges, actions, rights, and causes of actions, of any kind,
character, or nature whatsoever, arising in any way out of or connected in any way with the facts,
claims, and ci.rcums.tauces alleged in the Action and/or the Covered Conduct, whether known or
unknovm,l fixed or contingent, in law or in equity, or in contract or tort, including but not limited
to any and all penaities, fines, assessments, t;zebling, disgorgements, avercharges, costs, fees,
expenses, or general or special ;lamages of any kind or nature (the “Commissioner’s Released'

Claims”). This release excludes claims related to any potential breach of this Agreement.

- Additionally, this release excludes any and all claims related to U.S. exvel. et al. Lisa Alexander,

etal,v. Warner Chz’llcott ple, et al, Civil Action No. 1 1-cv-10545, pending in Massachusetts
federal coutt. )

4. Conditioned upon WC’s full i)ayment of the Seitlement Amount and I;a:yment of
ﬁelatm’ reasonable attorneys” fees, costs and expéhse};, Relators, for themselves and for their

heirs, successors, attorneys, agents, and assigns, release the WC Released Parties from any and

-.';a}I claimé, claims for relief, actions, rights, causes-of actions, suits, debts, obligations, liabilities,

)




demands, losses, damages (including treble damages an& any civil penalties), punitive damages,
penalties, and costs; including, but not limited to, attorneys’ fees and court ;osts, and expenses of

any kind, character or nature whatsoever, known or unknown, fixed or contingent, in law or in
‘equity, in contract or tort, or under any state or federal statute or regulgtion'or 6ﬂ1emi§e which
Relators would have standing to bring, including claims Relators asserted or could have asserted
against the WC Released Parties arising in any way out of or connected in any way with the
| facts, claims, and circumstances alleged in the Action (the “Relators’ Relea;sed Claims”). This
;elease excludes claims related to any potential breacil of this Agreement, Additionally, this
- release excludes any and all claims related to U.S. ex rel. e;‘ al. Lisa Alexander, et al, v. Warner
Chilcott plc, et al, Civil Action No. 11-cv-10545, pending in Massachusetts federal court. -

5. The Commissioner’s Released Claims and the Relators® Released Claims are
refomed to herein asthe “Released Claims.” |

6. Conditiongd upon WC’s full payment of the Settlement Amount and payment of
_ Relators’ reasonable attorneys’ fees, costs, and expeﬁses, Relators and the Commissioner, in his
capacity as the Commissioner of the State of California, and Relators covenant and agree that
they, individyally and collectively, will not sue, sue further, or otherwise prosecute in any way,
or pursue claims of any nature, against any WC Released Parties with respect to any of their own
respective Released Claﬁns. 1t is expressly agreed, %ntended, and understood by the Parties that
this Agreement is a complete accord and satisfaction of any and all of the claims that the
Commissioner, in his capacity as the Comnﬁssion;ar of the State of California, and/or Relators
may, have or may have had against the WC Released Parties with respect to any of their own

respecfive Released Claims. This paragraph is not intended and does not apply to any and all




olaims related to ULS. ex rel. et al, Lisa dlexander, et al, v. Warner Chilcott ple, et dl, Civil
Action No. 11-cv-10545, pending in Massachusetts fe&eral court.

7. The Relators and WC Re;leased Parties have conducted all their own due diligence .
regarding the Released Claims and all matters related to the Released Claims. This Agreement is
exp;'essly intended to release known and unknown claims, including all past, present, and future
rights of action arising out of the Released Claims, and to the extent it applies Relators and WC
Released Partles expressly waive apphcatmn of Sechon 1542 of the Civil Code of the State of
California, whlch prov1des as follows _

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE

CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER

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 Released Parties, including their successors, attorneys, agents, at;d assigus,
fully and finally release Relators and their Counsel, and their respective successors, assigns, and
agents, from any claims that WC has asserted, could have assc;rted,' or might have asseﬁ;d in the
future against Relators or their Counsel with respect to any Released Claims. This release
excludes any claims by WC Released Parties related to any potential breach of this Agreement
and any of the WC Released Parties’ defenses or claims as to Relators® or Relators’ counsel’s
claims for reasonable, documenteci attorneys’ fees, costs and expenses under California
InsuranceCode§187l7 ‘

9. Condmoned upon Relators’ receipt of the payment set forth in Paragraph 1,

Relators and their Counsel agree to hold the WC Released Parties free and harmless from any

- claims resulting or arising from any failure by Relators to make any payment of any kind to their

Counsel or any disputes involving the allocation of paymeﬁts among Counsel,




10.  With respect to the payment set forth in Paragraph 1, Relators understand and
agtee that they ‘will be solely.responsible for the payment of any and all taxes and penalties
assessed on the payment by WC to Relators called for by this Agreement.

11.  Conditioned upon Relators’ recelpt of the payment set forth in Paragraph 1, and
any other conditions herein, Relators stipulate and agree that, except as permitted herein, the
terms and t;onditions of this Agreement shall be maintained in confidence and shaﬁ not be
disclosed, caused to be disclosed, macie public, disseminated, released, or otherwise referenced,
alluded to, or suggested to any person not an attorney of a party hereto, in any manner
whatsoever, c;ther than on an .as-needed and conﬁde:ntial basis to their attorneys, accountants and
other tax or financial advisors, spouses, insurers, financial institutions, prospective employers,
and to any go{remment agency or as otherwise required by law. This paragraph does not apply to .
any disclosures made by third parties, including the State of California, not caused by Reléu:ors.

' Addiﬁone;lly, this paragraph does not limit, restrict, c;r constrain in any way purely factual

" statements and/or factual or legal positioqs of, by, or made on behalf of Relators in any future

deposition, sworn testimony, lawsuit, or cher legal or court préce_eding.

12, The Relators and WC shall refrain from making any public statement that is
disparaging of one-another regarding the Released Claims. This paragraph does not limit,

. restrict, or constrain in any way any purely factual statements and/or factual or legal positions of,
by, or made on behalf of a Party in any future deposition, sworn test:mony, lawsuit, or other
legal or court proceeding, or communications thh any govemmental agency

' 13. Upoq receipt of payment in full in accordance with Paragraph 1, Relators shall
promptly dismiss the Action with prejudice as to Relaths and Dave Jones, in his capacity as the

Commissioner of the State of Califomia. This Agreement may be pleaded as a full and complete




defen;e to, énd may be used as the basis for an injunction against, any action, suit, arbitration
dexﬁand, or other proceediﬁg that may be instituted, prosecuted, or aftempted, arising out of or.in
any way related to the Released Claims. |
14, 'This Agreement is not an admission of facts or liability by WC, This Agreement
is also not a concession by Relators or their Cou;zs'el that their claims are not well-founded. - .
Neither this Agreement, its execution, nor the petfotmance of any obligation under it, including
any payment, nor the fact of the settler;x\ent, is intended to be, or shall be understood as, an
admission of liability or wrongdoing, or other' expression reflecting upon the merits of the
dispute, by wé. ’
15.  This writing constitutes the entire agreement of the Parties with respect to the
subject matter hereof. This Agreement may not be modified or amended’except by a written
" agreement signed by all of the Parties hereto. . |
. 16.  The Parties to this Agreement agree that no particular Party shall be deemed to .be
the author of this Agreement or any particulér term, provision or condition of this Agreement..
| The Parties further agree that .any ambiguities in this Agreement shall be resolved, and the terms,
provisions, and conditions.of this Agreement shall be construed and Vhrterpreted without 'reghrd to
‘which Party may hs;ve suggested, drafted, revised, or otherwise authorized this Agreement or any
(;f its particular ierms, provisioné, or conditions. The Parties further agree that this Agreement
shall be construed and iniefprétedas'ifdraﬁed jointly. '
l’{. Each Party to this Agreement represents and warrants that such Party has the full
right and authority to execute this Agreement. The signatories for the Parties hereto represent
and warrant that they have been granted specific authority ﬁy their respective principalsto -

execute the Agreement on behalf of the Party. Where applicable, all corporate, partnership, or




other organizational action necessary to authorize such execution has been taken and éompleted.
The signatory of each Party to this Agreement has the full right and authority to commit a{nd bind
each respective Party to the fullest extent of the law. .

18. 'I'he Parties acknowledge that they have obtained the advice of legal counsel
before signing this Agreement. The Parties aclmowledge that they made the decision to execute
this Agreement freely and without coercion by any person, party or individual. The Parties

' acknowledge ﬁa@ in entering into this Agreement, they are not relying on any statements or
representatxons except those set forth in this Agreement. '

- 19, Th1s Agtcement shall be govamcd by and construed in accordance thh the laws
of fhe State of Califoinia. The Parties agree that the exclusive jurisdiction and venue for any '
disl.mte arising between and ;a,mong the Parties ﬁnder this Agreement is-the United States District
Ct;urt for the Central District of California, which shall retain jurisdiction of this matter for the
purpose of enforcing this Agreement. .

20.  This Agreement may be executed in one or more counterparts. All executed
counterparts and each of them shall be deemed to be one and the same instrument, Counsel for
the Parties shall exchange among themselves original signed countery;oarts.. For purposes of this
Agreement, a facsimile of a sigﬁed counteréart shgll be deemed. an original.

' 21, Inthe event any portion of this Agreement is declared void by a court, such
portion shall be severed from this Agreement, and the remaining prowsxons shall remain in
effect, unless the effect of such severance would be to matenally alter the Agteement or
obhgauonb of the Parties, in which case thc Agreement may be immediately terminated.

22. - The recitals are hereby incorporated into this Agreement by this reference.
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23.  This Agreement is effective on the date of signature of the last signatory to the

Agreement,

By:

DATED: //_/ 5// -

DATED: - L / / ’i/ s~ By:

By:

DATED: = /’7/’5

11

John Finston, General Counsel and
Depyity Insurance Commissioner

A—Tobert D. Bailey

Warner Chilcott Sales (U.S) LLC |

Matthew J. O’ Qonnor
Ronald G. Dove, Jr.

Covington & Burling LLP
Counse] for Warner Chilcott Sales (U.8.) LLC




DATE@ ”’6’16

DATED:

DATED:

By:

DATED:

'By:

DATED:

DATED:

By: /
_ Schirreli Johnson

X

By:

. Lisa Alexander

James Goan,

By:

W. Scott Simmer, Simmer Law Group PLLC,
Counsel for Relators .o

Steve Molo, MoloLamken, LLP,
Counsel for Relators

By:

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

DATED:

DATED:

DATED:

DATED:

DATED:

llt/‘.f/aol‘-s-

By

By:

' By:

Schirrcll Johnson

O // M'

. Lisa Alexander

James Goan

By:

W. Scott Simmer, Simumer Law Group PLLC,
Counsel for Relators

Steve Molo, MoloLamken, LLP,
Counsel for Relators

By:

Stephen A, Weiss, Seegor Weiss LLP,
Counsel for Relators
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L ey

DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

W5

' By:

By:

Schirrell Johnson

4

By:

Lisa Alexander

. anm

By: :
W. Scott Simmer, Simmer Law Group PLLC,
Counsel for Relators

Steve Malo, MoloLamlken, LLF,
Couunsel for Relators

By:

Stephon A, Weiss, Seeger Weiss LLP,
Counsel for Relators
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DATED:

DATED:

DATED:

paTED: 4/ / S‘/ 2015~

DATED:

DATED:

By:

By:

By:

By:

12

Schi‘rreli Johnson

3

. Lisa Alexander

James Goan

W. Scoft Stpmer,(Simiger Law Group PLLC,
Coun elato o

Steve Molo, MoloLamken, LLP,
Counsel for Relators

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



DATED:

DATED:

DATED:

DATED:

DATED:

DATED:

By:

1 '[..\ {‘ 2005

By:

Sohirrefl Johnson

4

By:

. Lisa Alexander

James Goan

By:

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

)

Steve Molo, MoloLamken, LLP,
Counsel for Relators

By:

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

DATED:

DATED:

DATED:

DATED:

DATED:

By:

By:

By:

"By:

By:

12

Schirrell Johnson

¢

Lisa Alexander

James Goan

W. Scott Simmer, Simmer Law Growp PLLC,
Counsel for Relators -

Steve Molo, MoloLamlken, LLP,
Counsel for Relators

L)

Stephen A, Weiss, Seeger Weiss LLP,
Counsel for Relators




