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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION

MDL 2804
Case No. 1:17-md-2804

THIS DOCUMENT RELATES TO: Judge Dan Aaron Polster

N N N N N N N

ALL THIRD PARTY PAYOR ACTIONS

THIRD PARTY PAYOR PLAINTIFFS’ MOTION FOR PRELIMINARY APPROVAL
OF CLASS ACTION SETTLEMENTS BETWEEN THE TPP PLAINTIFFS AND
DEFENDANTS ALLERGAN, JANSSEN, TEVA, CVS, WALGREENS, AND WALMART
AND DIRECTION OF NOTICE UNDER FEDERAL RULE OF CIVIL PROCEDURE
23(e)

Third Party Payor Plaintiffs Cleveland Bakers and Teamsters Health and Welfare Fund;
Pipe Fitters Local Union No. 120 Insurance Fund; Pioneer Telephone Cooperative, Inc. Employee
Benefits Plan; American Federation of State, County and Municipal Employees District Council
37 Health & Security Plan; Louisiana Assessors’ Insurance Fund; United Food and Commercial
Workers Health and Welfare Fund of Northeastern Pennsylvania; and Sheet Metal Workers Local
No. 25 Health & Welfare Fund (“Class Representatives” or “TPP Plaintiffs”), on behalf of

themselves and the proposed Settlement Class' they represent, respectfully move this Court to

enter an Order:

' Unless otherwise noted, capitalized terms herein have the definitions set forth in the four

Settlement Agreements.
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. Preliminarily approving the proposed settlements with Defendants Allergan,
Janssen, Teva, CVS, Walgreens, and Walmart, totaling $180 million, as likely to be found fair,
reasonable, and adequate under Rule 23(e) of the Federal Rules of Civil Procedure, and making
the requisite preliminary findings;

. Directing notice to be sent to potential Class Members in the form and manner set
forth in the Settlement Agreements and herein;

. Setting deadlines for class notice to be sent and for the timing, form, and content of

any exclusions or objections in the form and manner set forth in the Settlement Agreements and

herein;

. Appointing A.B. Data, Ltd. (“A.B. Data”) to serve as the Notice and Claims
Administrator;

. Appointing Cleveland Bakers and Teamsters Health and Welfare Fund; Pipe Fitters

Local Union No. 120 Insurance Fund; Pioneer Telephone Cooperative, Inc. Employee Benefits
Plan; American Federation of State, County and Municipal Employees District Council 37 Health
& Security Plan; Louisiana Assessors’ Insurance Fund; United Food and Commercial Workers
Health and Welfare Fund of Northeastern Pennsylvania; and Sheet Metal Workers Local No. 25
Health & Welfare Fund as Settlement Class Representatives;

. Appointing Paul J. Geller and Mark J. Dearman of Robbins Geller Rudman &
Dowd LLP (“Robbins Geller”), Elizabeth J. Cabraser and Eric B. Fastiff of Lieff Cabraser
Heimann & Bernstein, LLP (“Lieff Cabraser”), and James R. Dugan, II of The Dugan Law Firm,
APLC (“The Dugan Firm”) as Interim Settlement Class Counsel and appointing Mr. Geller, Ms.

Cabraser, and Mr. Dugan as Interim Co-Lead Settlement Class Counsel;

-1 -
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. Setting a hearing date and schedule for final approval of the settlements,
certification of the Settlement Class, and consideration of Interim Settlement Class Counsel’s
motion for award of fees, costs, expenses, charges, and Settlement Class Representative service
awards; and

. Staying the TPP Actions pending in MDL 2804 as to Defendants Allergan, Janssen,
Teva, CVS, Walgreens, and Walmart (the “Settling Defendants”)? and their subsidiaries and
affiliates, staying the Actions brought by the TPP Bellwether Plaintiffs and Settlement Class
Representatives as to the Settling Defendants and their subsidiaries and affiliates, until the Court
renders a final decision regarding the approval of the Settlement, and enjoining all Settlement
Class Members from filing, commencing, prosecuting, continuing, litigating, intervening in, or
participating as class members in any action asserting Released Claims against any Released
Entities in any forum or jurisdiction, unless and until such Settlement Class Member has timely
excluded itself from the Settlement Class.

Plaintiffs’ [Proposed] Orders Granting Third Party Payor Plaintiffs’ Motion for (1)
Preliminary Approval of Class Action Settlement, and (2) Direction of Notice Under Federal Rule
of Civil Procedure 23(e) (“Preliminary Approval Orders”) are separately submitted with this
motion. The Settling Defendants do not oppose entry of the Preliminary Approval Orders.

This motion is supported by the following memorandum of points and authorities and the
accompanying Joint Declaration of Paul J. Geller and Elizabeth J. Cabraser and Exhibits thereto
(“Joint Declaration” or “Joint Decl.”), including: the Class Action Settlement Agreement among

Third Party Payors and the Allergan Defendants (Exhibit A), the Class Action Settlement

2 Each Settling Defendant is defined here as set forth in Section I of its respective Settlement

Agreement.

- 11l -



Case: 1:17-md-02804-DAP Doc #: 6600 Filed: 06/12/26 4 of 42. PagelD #: 712278

Agreement among Third Party Payors and the Janssen Defendants (Exhibit B), the Class Action
Settlement Agreement among Third Party Payors and the Teva Defendants (Exhibit C), and the
Class Action Settlement Agreement among Third Party Payors and CVS, Walgreens, and Walmart
Defendants (Exhibit D) (collectively, Exhibits A-D are “Settlement Agreements” or
“Agreements”); the Declaration of Dr. Meredith Rosenthal, submitted as Exhibit E to the Joint
Declaration (and Exhibit F to the prior Joint Declaration in Support of Third Party Payor Plaintiffs’
Motion for Preliminary Approval of Class Action Settlement and Direction of Notice Under
Federal Rule of Civil Procedure 23(e), ECF 5614-7); and the Declaration of Eric J. Miller, which

is attached as Exhibit I to the Joint Declaration.

-1v -
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MEMORANDUM OF POINTS AND AUTHORITIES

Plaintiffs Cleveland Bakers and Teamsters Health and Welfare Fund; Pipe Fitters Local
Union No. 120 Insurance Fund; Pioneer Telephone Cooperative, Inc. Employee Benefits Plan;
American Federation of State, County and Municipal Employees District Council 37 Health &
Security Plan; Louisiana Assessors’ Insurance Fund; United Food and Commercial Workers
Health and Welfare Fund of Northeastern Pennsylvania; and Sheet Metal Workers Local No. 25
Health & Welfare Fund, respectfully submit this Memorandum of Points and Authorities in
support of their Motion for Preliminary Approval of Class Action Settlements between the TPP
Plaintiffs and Defendants Allergan, Janssen, Teva, CVS, Walgreens, and Walmart (the “Settling
Defendants™) and request entry of each [Proposed] Order Granting Third Party Payor Plaintiffs’
Motion for (1) Preliminary Approval of Class Action Settlement, and (2) Direction of Notice
Under Federal Rule of Civil Procedure 23(e).

I INTRODUCTION

The Settlement Agreements, once approved by this Court, will provide significant
compensation to the proposed Settlement Class and will resolve claims by TPP Plaintiffs and other
Class Members against Settling Defendants. Collectively, the Settlement Agreements total $180
million, inclusive of expenses, fees, and costs, including without limitation any common benefit
assessment owed pursuant to the Ongoing Common Benefit Order in MDL No. 2804 (ECF 4428).
The following is a summary of the key financial terms:

e Allergan Settlement Agreement: $10 million total to be paid into the agreed Escrow
Account, as detailed in the Allergan Settlement Agreement;

e Janssen Settlement Agreement: $40 million paid into the agreed Escrow Account,
as detailed in the Janssen Settlement Agreement;

e Teva Settlement Agreement: $45 million total to be paid into the agreed Escrow
Account, as detailed in the Teva Settlement Agreement;
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e Pharmacies Settlement Agreement: $85 million total to be paid into the agreed
Escrow Account, as detailed in the Pharmacies Settlement Agreement.

The Settling Defendants will advance a portion of their respective Settlement Amounts
sufficient to cover the Notice and Administrative Costs, but in no event greater than $1,000,000
per each of the four Agreements. After the Effective Date, the Settlement Amount shall not be
subject to reduction and no funds may be returned to the Settling Defendants.

Valid claims will be paid pursuant to a fair and equitable Plan of Allocation, developed by
a preeminent expert familiar with the opioids litigation, which takes into account each Class
Member’s estimated spend on opioids and opioid-related treatment, services, and procedures,
consistent with prior settlements. See the Declaration of Dr. Meredith Rosenthal, submitted as
Exhibit E to the Joint Declaration (“Rosenthal Declaration”). This is the same allocation model
the Court approved when it considered the TPP settlement with the Distributor Defendants. See
ECF 5614-7.

The settlement compensates Class Members for their claims for amounts paid and/or costs
incurred for opioids and/or for treatment, services, or procedures related to the use of, misuse of,
addiction to, and/or overdose from opioids. Under the Plan of Allocation, any Class Member filing
a valid claim will be paid its net allocative share, after final judgment. As noted, the proposed
Plan of Allocation is the same plan this Court previously approved. See ECF 5869 at 3 (finding
“the Plan of Allocation treats Settlement Class Members equitably relative to one another”).
There, not a single Class Member objected to the Plan. See ECF 5694 at 8.

II. BACKGROUND
A. Summary of the Litigation and Procedural History

The TPP Actions (this “Litigation”) allegedly arise from the nationwide opioid crisis with

which this Court is all too familiar. TPP Plaintiffs are private benefit plans that provide health and
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welfare benefits to members and their families, including reimbursement for the costs of
prescription opioids and opioid-related medical claims. TPP Plaintiffs allege that the opioid
industry’s practices uniquely harmed TPPs by causing them to pay for prescription opioids rather
than for safer, non-addictive, and lower-cost prescription drugs (including over-the-counter pain
relievers) that would have been used otherwise, and to pay for opioid addiction-related treatment
that followed.

TPP Plaintiffs and other potential Class Members first filed cases in late 2017 through early
2019, the vast majority of which were centralized in this MDL. On February 21, 2020, the Court
denied in part Marketing Defendants’, Distributor Defendants’, and Pharmacy Defendants’
motions to dismiss the Corrected Unredacted Amended Complaint brought by the TPP “briefing
bellwether” Plaintiffs: Cleveland Bakers and Teamsters Health and Welfare Fund and Pipe Fitters
Local Union No. 120 Insurance Fund. See In re Nat’l Prescription Opiate Litig., 440 F. Supp. 3d
773 (N.D. Ohio 2020). The Court also subsequently denied certain defendants’ motions to certify
the Cleveland Bakers motion-to-dismiss Order for interlocutory appeal. See ECF 3289.

For several years after, the Court adjudicated other cases in this MDL, most prominently
government subdivisions’ cases against defendants throughout the opioid supply chain. But in
2023, the Court returned to the TPP cases. Following a months-long bellwether selection, on
October 25, 2023, the Court entered an Order identifying four bellwether cases brought by TPP
Plaintiffs (“TPP Bellwether Plaintiffs”). See ECF 5225. Throughout January and February 2024,
TPP Bellwether Plaintiffs issued subpoenas to numerous third parties to obtain prescription and
medical transaction data, and on February 15, 2024, TPP Bellwether Plaintiffs served their
Amended Complaints.

On May 30, 2024, the Distributor Defendants filed a Joint Motion to Sever and Stay
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proceedings in order to negotiate settlement documentation, which the Court granted. ECF 5470.
The parties briefed the class settlement, while MDL 2804 actions as to the Settling Distributors
were stayed. ECF 5616 at 7. Ultimately, this Court granted final approval of the class settlement
with Distributor Defendants on January 15, 2025. ECF 5869.

Meanwhile, litigation proceeded against the Settling Defendants. In spring 2024, the
parties extensively negotiated the scope and fields for the medical and pharmacy claims data that
the TPP Bellwether Plaintiffs had subpoenaed, culminating with the Court’s entry of the Order
Governing the Production of Medical and Pharmacy Data on May 29, 2024. ECF 5468. Between
summer and fall 2024, following briefing, the Court made two key determinations: it clarified its
intention to hear the bellwethers as individual cases; and it severed claims other than federal RICO
and state law analogs, conspiracy, and consumer fraud causes of action. See ECF 5675. In
November 2024, the parties exchanged proposed search terms, and in January 2025, the parties
began serving formal written discovery. Efforts continued to obtain claims data and negotiate
deficiencies, including through heightened coordination with Special Master David Cohen. In
April 2025, the Court ordered third parties to whom claims data subpoenas were issued to provide
certain medical and pharmacy output fields. See ECF 6061. Through fall 2025 and early 2026,
the parties extensively negotiated, briefed, and argued ESI and data productions and written
discovery.

B. Settlement Negotiations

On January 21, 2025, Janssen and PEC members of the Court-appointed Settlement
Negotiating Committee (Paul J. Geller and Elizabeth J. Cabraser), with their partners Mark J.
Dearman, Dory P. Antullis, Eric B. Fastiff, and Dan Drachler, as well as PEC-Member James R.
Dugan, II, and outside counsel for large insurers mediated TPP claims. Allergan and Mr. Geller,

Ms. Cabraser, Mr. Dugan, their colleagues, and outside counsel for large insurers, also agreed to

-4 -
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mediate TPP claims on February 12, 2025. These mediations took place before Mr. Fouad Kurdi,
who has successfully mediated previous opioids settlements, including the TPP class settlement in
In re McKinsey & Co., Inc. National Prescription Opiate Consultant Litigation, MDL No. 2996
(N.D. Cal.) and the aforementioned TPP-Distributors Settlement in this MDL. The parties
participated in a series of telephonic discussions and information exchanges, which culminated in
an in-person mediation (Allergan) in Boca Raton, Florida and a Zoom mediation (Janssen) with
Mr. Kurdi. Although no settlement was reached on those days, Mr. Kurdi continued to work with
the parties. In tandem with these negotiations, proposed Interim Co-Lead Counsel negotiated a
settlement with Teva—which purchased the related Actavis Generic Entities in 2016—and with
the Settling Pharmacies, via Mr. Kurdi as an intermediary.

On November 26, 2025, Allergan, Teva, and proposed Interim Class Counsel accepted a
mediator’s proposal from Mr. Kurdi. On February 6, 2026, the Settling Pharmacies and proposed
Interim Class Counsel accepted Mr. Kurdi’s mediator’s proposal. And in March 2026, Janssen
and proposed Interim Class Counsel also accepted a mediator’s proposal from Mr. Kurdi. Those
proposals represent the instant settlements, which are the result of those extensive, informed, and
arm’s-length negotiations.

III. PROPOSED SETTLEMENT
A. Proposed Class

The Settlement is conditioned upon the certification at final approval, for settlement
purposes only, of the following Class (the “Settlement Class”):

All entities that: (i) paid and/or were reimbursed for Products
manufactured, marketed, sold, distributed, or dispensed by any of the
Defendants and/or Alleged Opioid Enterprise Members for purposes other
than resale; and/or (i1) paid or incurred costs for treatment, services, or
procedures related to the use of, misuse of, addiction to, and/or overdose
from Products and other opioid drugs, on behalf of individual beneficiaries,
insureds, and/or members, during the time period from January 1, 1996 to
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the date of entry of the Preliminary Approval Order(s). For clarity, the
Class includes, but is not limited to: (a) private contractors of Federal
Health Employee Benefits plans; (b) plans for self-insured local
governmental entities that have not settled claims in MDL No. 2804; (c)
managed Medicaid plans; (d) plans operating under Medicare Part C and/or
D; (e) Taft-Hartley plans; and (f) ERISA plans. For the avoidance of
doubt, all Plaintiffs identified in Exhibits B to the Settlement Agreements
are included in the Class. Exhibits B are non-exhaustive lists and do not
purport to identify all members of the Class.

Excluded from the Class are:

1. (a) all federal governmental entities and all state and local
governmental entities whose claims have been released by a prior
settlement with the Settling Defendants; (b) PBMs; (c) consumers; and
(d) fully insured plan sponsors.

For the avoidance of doubt, entities that own an interest, even a
controlling interest, in a PBM, are not excluded from the Class, unless
they are otherwise excluded; and

2. (a) the Settling Defendants and their subsidiaries, affiliates, and
controlled persons; (b) officers, directors, agents, servants, or
employees of any Settling Defendant, and the immediate family
members of any such persons; and (c) persons and entities named as
Defendants in any of the Actions coordinated under or Parallel to MDL
No. 2804, unless such persons or entities are only Defendants due to a
counter-claim or cross-claim by other Defendant(s).

B. Settlement Consideration and Plan of Allocation

The individual Settlement Agreements with the Settling Defendants contemplate a total
recovery of $180 million, which, together with any interest that accrues, constitutes the Settlement
Funds. After the Effective Date, no portion of the Settlement Funds will revert to the Settling
Defendants. See Joint Decl. Exs. A-C, §IV.A.2; Ex. D, §IV.A.3. Payment of the Settlement
Amount by the Settling Defendants will not be considered: (1) an admission, concession, or
evidence of liability or wrongdoing; or (2) a waiver or any limitation of any defense otherwise
available to the Settling Defendants.

TPP Plaintiffs’ proposed Plan of Allocation among members of the proposed Settlement
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Class was developed by Dr. Meredith Rosenthal. Dr. Rosenthal’s qualifications and the Plan of
Allocation are summarized and detailed in the Rosenthal Declaration. See ECF 5614-7.

C. Release

In exchange for the settlement consideration, Settling Defendants will receive from the
Settlement Class a release for claims based on, arising out of, or in any way relating to or
concerning the Covered Conduct, as set forth in the Settlement Agreements, including claims that
allege opioid drug manufacturers misrepresented the risks and safety of long-term prescription
opioid use and pharmacies filled opioid prescriptions that were not written for legitimate medical
purposes. Joint Decl. Exs. A-D, §§IV.A, IX. The Released Claims cover any and all Claims,
including Unknown Claims, against any Released Entity, whether they were actually asserted or
could have been asserted in this or any proceeding, that directly or indirectly are based on, arise
out of, or in any way relate to or concern the Covered Conduct, as set forth by the Settlement
Agreements, which does not include breach of contract or other commercial claims arising in the
ordinary course of business between a Releasor and the Settling Defendants that are wholly
unrelated to the Released Claims.

D. Class Notice Program and Opt-Out Right

Potential Class Members will be notified by the methods ordered by the Court, and notice
to the Class and the costs of administration will be funded from the Settlement Funds. Joint Decl.
Exs. A-D, §§V.D., VILLA.6, B.1. Proposed Interim Class Counsel propose the same plan of
notification that was already approved and successfully delivered notice in the Distributors’
Settlement. They ask the Court to re-appoint A.B. Data as Notice and Claims Administrator. A.B.
Data is a nationally recognized, highly experienced notice and claims administrator that has on
numerous occasions provided email or direct mail notice to TPPs, including recently in the TPP

class settlement in McKinsey and the TPP-Distributors Settlement in this MDL. For a description
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of A.B. Data’s qualifications and experience, see the accompanying Declaration of Eric J. Miller,
Joint Decl. Ex. I. A.B. Data will provide direct notice to potential Class Members through a
combination of mail, email, and internet publication of the Settlement and of every potential Class
Member’s right to opt out. The proposed Class Notice will also be posted on the dedicated TPP
Settlement website [https://tppopioidsettlement.com/]. For any opt out that is submitted to the
Notice and Claims Administrator, A.B. Data will create a single automatic forwarding email or
otherwise ensure that each Settling Party timely receives the opt out. The content of the proposed
Notice clearly articulates the terms of the Settlements and Class Members’ rights and options in
plain, easily understood language. See Joint Decl. Exs. F-G. If the Court grants final approval,
each Class Member that submits a valid and timely claim form will receive a distribution in
accordance with the Plan of Allocation.

E. Attorneys’ Fees and Expenses and Service Awards

Pursuant to Fed. R. Civ. P. 23(h) and this Court’s May 9, 2022 Ongoing Common Benefit
Order (ECF 4428), Plaintiffs intend to apply to the Court for attorneys’ fees in an amount not to
exceed 20% of the Settlement Funds, plus all reimbursable costs and service awards. See Rawlings
v. Prudential-Bache Props., Inc.,9 F.3d 513, 515-16 (6th Cir. 1993) (attorneys’ fees may be
properly awarded as a “percentage of the fund method”).® This amount is below what is routinely
approved by the Sixth Circuit. See, e.g., McKnight v. Erico Int’l Corp., 655 F. Supp. 3d 645, 663
(N.D. Ohio 2023) (approving attorneys’ fees amounting to 32.6% of the settlement fund); Brent v.
Midland Funding, LLC, 2011 WL 3862363, at *19 (N.D. Ohio Sep. 1, 2011) (collecting
cases). Moreover, the amount awarded by the Court will include the common benefit obligations

due under the Court’s common benefit-related Orders, which shall be allocated by the Fee Panel

3 Unless otherwise noted, all emphasis is added and citations are omitted.
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among qualified applicants: firms that: (1) represent litigating TPPs against the Settling
Defendants (parallel to requirements in prior governmental entity settlements); and (2) did work
that inured to the common benefit. The fee award net of the common benefit assessment shall be
allocated by Co-Lead Class Counsel among counsel who have performed authorized work for the
benefit of the Settlement Class.

The proposed Class Representatives and their undersigned counsel have vigorously
pursued this Litigation since 2017. Joint Decl. §4/6-11. Each has been integral to the successful
prosecution of this Litigation—six of seven of these proposed Class Representatives are serving
as either TPP Bellwether Plaintiffs or TPP briefing bellwethers. As will be further described in a
declaration to be filed in conjunction with Interim Class Counsel’s request for an award of
attorneys’ fees, reimbursement of expenses, and service awards, the TPP Plaintiffs participated
extensively by researching their claims before filing complaints and amended complaints, briefing
motions to dismiss, completing plaintiff fact sheets, producing sensitive data and documents, and
regularly communicating with their retained counsel regarding the status and strategy of the
Litigation. Id. §923-25. After successfully settling with Distributors, this work has continued via
the active litigation in Tracks 16-19. Id. §11. In light of these continued efforts, Interim Class
Counsel will seek an order from the Court awarding $50,000 to the four Class Representatives that
are TPP Bellwether Plaintiffs, and a service award of $10,000 for the three other Class
Representatives. The application for attorneys’ fees and expenses and service awards will be
posted on the Settlement website. The award to each Class Representative is in recognition of the
time, effort, and expense each incurred pursuing claims that benefited the Settlement Class.

Any fees, expenses, and service awards ordered by this Court shall be deducted and paid

from the Settlement Funds. Joint Decl. Exs. A-D, §§VIIL.B, F.
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IV.  ARGUMENT

A. Legal Standard on Granting Preliminary Approval and Disseminating Notice
to the Settlement Class

Federal Rule of Civil Procedure 23(e) governs a district court’s analysis of the
appropriateness of a proposed class action settlement and creates a three-stage process for
approval. First, a court must determine that it is likely to: (i) approve the proposed settlement as
fair, reasonable, and adequate, after considering the factors outlined in Rule 23(e)(2); and
(i1) certify the settlement class after the final approval hearing. See Fed. R. Civ. P. 23(e)(1)(B);
Fed. R. Civ. P. 23 advisory committee’s note to 2018 amendment (standard for directing notice is
whether the court “likely will be able both to approve the settlement proposal under Rule 23(¢e)(2)
and . . . certify the class for purposes of judgment on the proposal”). Second, a court must direct
to the proposed settlement class a notice describing the terms of the proposed settlement and the
definition of the proposed class in order to give class members an opportunity to object or opt out.
See Fed. R. Civ. P. 23(¢)(2)(B) and (e)(1), (5). Third, after a hearing, the Court may grant final
approval of the proposed settlement by certifying the settlement class and finding that the
settlement is fair, reasonable, and adequate. See Fed. R. Civ. P. 23(e)(2).

B. The Court Will Be Able to Certify the Proposed Class for Settlement
Purposes upon Final Approval

Certification of a settlement class is a two-step process: First, the Court must find that the
proposed settlement class satisfies the requirements of Rule 23(a) for settlement purposes; and
second, the Court must find that a class action may be maintained under an appropriate provision
of Rule 23. See Amchem Prods., Inc. v. Windsor, 521 U.S. 591, 613-14 (1997). This TPP Class
is similar to TPP classes that numerous courts, including this Court, have certified for litigation or
for settlement under Rule 23(b)(3). See, e.g., ECF 5616 at 3-4 (preliminary approval of TPP class

settlement with Distributors); ECF 5869 at 2 (final approval of same); McKinsey, No. 3:21-md-

-10 -
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02996-CRB (N.D. Cal. Apr. 8, 2024), ECF 702 (preliminary approval order); In re Restasis
(Cyclosporine Ophthalmic Emulsion) Antitrust Litig., 335 F.R.D. 1 (E.D.N.Y 2020); In re EpiPen
(Epinephrine Injection, USP) Mktg., Sales Pracs. & Antitrust Litig., 2020 WL 1180550 (D. Kan.
Mar. 10, 2020); In re Lidoderm Antitrust Litig., 2017 WL 679367 (N.D. Cal. Feb. 21, 2017); In re
Loestrin 24 FE Antitrust Litig., 410 F. Supp. 3d 352 (D.R.1. 2019); In re Nexium (Esomeprazole)
Antitrust Litig., 297 F.R.D. 168 (D. Mass. 2013), aff’d, 777 F.3d 9 (1st Cir. 2015). As in those
cases, the proposed class here readily satisfies the Rule 23(a)(1)-(4) and (b)(3) certification
requirements for settlement purposes, and the Court will easily be able to certify the nationwide
TPP Settlement Class.

1. The Class Meets the Rule 23(a)(1)-(4) Requirements

Federal Rule of Civil Procedure 23(a) requires numerosity, commonality, typicality, and
adequacy. Additionally, the Sixth Circuit has adopted an implicit ascertainability requirement for
classes certified under Rule 23(b)(3). See In re Nat’l Prescription Opiate Litig., 2021 WL 320754,
at *3 (N.D. Ohio Feb. 1, 2021) (citing Cole v. City of Memphis, 839 F.3d 530, 541 (6th Cir. 2016)).

a. Rule 23(a)(1): the Class Is Sufficiently Numerous

Numerosity requires that the class be “so numerous that joinder of all members is
impracticable[.]” Fed. R. Civ. P. 23(a)(1). The Class contains over 40,000 TPPs—a number that
easily satisfies numerosity. See ECF 5869 at 2 (TPP-Distributors’ Final Approval Order); Snelling
v. ATC Healthcare Servs. Inc., 2012 WL 6042839, at *5 (S.D. Ohio Dec. 4, 2012) (a class of 40
or more is sufficiently numerous); Rotuna v. W. Customer Mgmt. Grp., LLC, 2010 WL 2490989,
at *3 (N.D. Ohio June 15, 2010) (1,800-member class satisfied numerosity).

b. Rule 23(a)(2): the Class’s Claims Present Common Questions
of Law and Fact

Commonality requires that class members share common questions of law or fact. See

-11 -
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Fed. R. Civ. P. 23(a)(2). To assess commonality, courts consider whether there is a common
contention that, if resolved, would address all claims “in one stroke.” McKnight, 655 F. Supp. 3d
at 656-57 (citing Wal-Mart Stores, Inc. v. Dukes, 564 U.S. 338, 350 (2011)). Here, all Class
Representatives’ and Settlement Class Members’ claims turn primarily on alleged violations of
RICO, negligence, and civil conspiracy—tederal claims with a nationwide body of operative law,
including a series of Supreme Court decisions, that are familiar to the Court and have informed
the Court’s prior TPP-related pretrial Orders. Underlying these claims is a core set of common
questions about, infer alia: (1) Settling Defendants’ alleged conduct of a RICO enterprise through
a pattern of violative acts, including mail and wire fraud, in deliberate disregard of federal and
state law duties related to controlled substances in order to maximize profits from the
manufacturing, prescribing, and selling of prescription opioids; and (ii) whether Settling
Defendants’ alleged conduct and collaboration with other opioid industry actors caused or
contributed to the alleged harm to TPPs’ business and property (economic loss). The answers to
these questions will be the same across the TPP Class because these liability-related questions
relate to each Settling Defendant’s alleged knowledge and conduct, not circumstances unique to
any individual TPP, and are central to each Class Member’s claims. ECF 5869 at 2 (TPP-
Distributors’ Final Approval Order). They are thus questions that can be fairly resolved, whether
through litigation or settlement, for all Class Members at once. Id. Rule 23(a)(2) is met, and,
given the significance of each of these common questions, Rule 23(c)(4) is also met.

c. Rule 23(a)(3): Settlement Class Representatives’ Claims Are
Typical of Other Class Members’ Claims

Typicality requires “the claims or defenses of the representative parties [to be] typical of
the claims or defenses of the class[.]” Fed. R. Civ. P. 23(a)(3). A named plaintiff’s claim is typical

if “it arises from the same event or practice or course of conduct that gives rise to the claims of

-12 -
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other class members, and if his or her claims are based on the same legal theory.” Beattie v.
CenturyTel, Inc., 511 F.3d 554, 561 (6th Cir. 2007) (citing /n re Am. Med. Sys., Inc., 75 F.3d 1069,
1082 (6th Cir. 1996)). Here, the typicality requirement is satisfied for the same reasons that TPPs’
claims meet the commonality requirement. ECF 5869 at 2 (TPP-Distributors’ Final Approval
Order). Specifically, TPPs’ claims arise from Settling Defendants’ same alleged conduct and from
the same legal duties they allegedly had to put appropriate control systems in place to guard against
the diversion and abuse of opioid drugs, creating a clear nexus between Class Representatives’
claims and those of the TPP Class Members. Rule 23(a)(3) is satistied. ECF 5869 at 2 (TPP-
Distributors’ Final Approval Order).

d. Rule 23(a)(4): Class Representatives and Interim Class
Counsel Have Protected and Will Protect the Class’s Interests

Adequacy requires “the representative parties [to] fairly and adequately protect the interests
of the class.” Fed. R. Civ. P. 23(a)(4). The Sixth Circuit articulates two criteria for determining
adequacy: “(1) the representative must have common interests with the unnamed members of the
class; and (2) it must appear that the representative will vigorously prosecute the interests of the
class through qualified counsel.” McKnight, 655 F. Supp. 3d at 657 (quoting Senter v. Gen. Motors
Corp., 532 F.2d 511, 524 (6th Cir. 1976)). Put another way, the adequacy of class representation
is “determine[d by] whether class counsel are qualified, experienced and generally able to conduct
the litigation, and . . . [by] whether the class members have interests that are not antagonistic to
one another.” Pelzer v. Vassalle, 655 F. App’x 352, 364 (6th Cir. 2016) (quoting Stout v. J.D.
Byrider, 228 F.3d 709, 717 (6th Cir. 2000)).

The proposed Class Representatives are: Cleveland Bakers and Teamsters Health and
Welfare Fund; Pipe Fitters Local Union No. 120 Insurance Fund; Pioneer Telephone Cooperative,

Inc. Employee Benefits Plan; American Federation of State, County and Municipal Employees
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District Council 37 Health & Security Plan; Louisiana Assessors’ Insurance Fund; United Food
and Commercial Workers Health and Welfare Fund of Northeastern Pennsylvania; and Sheet
Metal Workers Local No. 25 Health & Welfare Fund. These Representatives have no interests
antagonistic to Class Members, and they will continue to protect the Class’s interests in overseeing
administration of the settlement and through any appeals. The Class Representatives, which
include named Plaintiffs in actions centralized in this MDL, understand their duties, have agreed
to consider the interests of absent Class Members, and have reviewed and uniformly endorse the
Settlement Agreements’ terms. Joint Decl. §923-25. They have also participated actively in the
case, including by researching their claims before filing complaints and amended complaints,
engaging in plaintiff-side discovery by producing confidential documents and claims data, and
communicating with their counsel regarding the strategy, status, and settlement of the Litigation.
Each proposed Class Representative has expressed continued willingness to protect the Class until
the Settlement is approved and its administration completed. Id.

Moreover, as demonstrated throughout this Litigation, the proposed Interim Class Counsel
have undertaken the ongoing pleading, briefing, investigative, discovery work, effort, and expense
of the TPP Litigation in this MDL. They have demonstrated their willingness to devote whatever
resources were necessary to reach a successful outcome throughout the more than eight years since
filing their clients’ complaints. They, too, satisfy Rule 23(a)(4). Proposed Interim Class Counsel’s
successes, experience, and work in the MDL are described in the Joint Declaration at §926-32.

In the instant case, Mr. Geller, Ms. Cabraser, Mr. Dugan, Mr. Dearman, and Mr. Fastiff all
actively participated in the settlement negotiation process, the 2025 mediations, and the
prosecution of TPP Plaintiffs’ claims. Mr. Geller and Ms. Cabraser are Court-appointed members

of both the PEC and the Settlement Negotiating Committee (see ECF 37, 118), and they have
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worked together to negotiate and implement multiple global settlements in this MDL. Ms.
Cabraser as Lead Counsel, and Ms. Cabraser and Mr. Geller as Settlement Class Counsel, are also
actively engaged in the administration and distribution of the Court-approved class settlement on
behalf of a class of TPPs in McKinsey. Mr. Dugan is also on the PEC and was designated by the
Court to exclusively represent the interests of TPPs. ECF 37. Moreover, certain large insurers
had and have their own representation for purposes of the settlement negotiation, assuring
adequacy of representation for all Class members’ interests.

2. The Settlement Class Satisfies Rule 23(b)(3) and (¢)(4)
a. Common Issues of Law and Fact Predominate

Predominance “tests whether proposed classes are sufficiently cohesive to warrant
adjudication by representation.” Amchem, 521 U.S. at 623. “To meet the predominance
requirement, a plaintiff must establish that issues subject to generalized proof and applicable to
the class as a whole predominate over those issues that are subject to only individualized proof.”
Young v. Nationwide Mut. Ins. Co., 693 F.3d 532, 544 (6th Cir. 2012) (cleaned up).

Here, the Class is maintainable under Rule 23(b)(3), as common questions turning on
generalized proof predominate over questions affecting only individual members. ECF 5869 at 2.
TPPs’ claims depend, first and foremost, on common questions regarding Settling Defendants’
alleged deliberate disregard of federal and state law duties related to controlled substances in order
to maximize profits from the sale of prescription opioids; Settling Defendants’ alleged conduct in
conspiring with actors across the opioid industry to maximize profits from the sale of prescription
opioids; and whether Settling Defendants’ alleged conduct and collaboration with other opioid
industry actors caused or contributed to TPPs’ alleged harm. TPP Plaintiffs allege a common and
unifying injury, which, like every other Class Member’s injury, allegedly arises from the

inordinate increase in opioid sales and diversion that occurred throughout the country, beginning
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after the 1996 launch of OxyContin. These questions can be resolved using the same evidence for
all TPPs and thus are the precise type of predominant question that makes a class-wide adjudication
worthwhile. See Tyson Foods, Inc. v. Bouaphakeo, 577 U.S. 442, 453 (2016) (“When one or more
of the central issues in the action are common to the class and can be said to predominate, the
action may be considered proper under Rule 23(b)(3)[.]”) (cleaned up). And, while the extent of
Class Members’ damages may vary in degree, that dissimilarity does not defeat a finding of
predominance for the Class. See McKnight, 655 F. Supp. 3d at 658 (citing Hicks v. State Farm
Fire & Cas. Co., 965 F.3d 452, 460 (6th Cir. 2020)); ECF 5869 at 2.

Importantly, the predominance analysis in the settlement context need not consider
manageability because “the proposal is that there be no trial[,]” and hence manageability
considerations are no hurdle to certification. Amchem, 521 U.S. at 620.

b. Class Treatment Is Superior to Other Available Methods for
the Resolution of Class Members’ Claims

Superiority requires courts to consider whether a class action is a better method than
individual litigation to adjudicate a claim. See Pfaff v. Whole Foods Mkt. Grp. Inc., 2010 WL
3834240, at *7 (N.D. Ohio Sep. 29, 2010) (“The most compelling rationale for
finding superiority in a class action is the existence of a negative value suit . . . in which the costs
of enforcement in an individual action would exceed the expected individual recovery.”) (cleaned
up). Class treatment here is far superior to the litigation of thousands of individual TPP Actions,
particularly from an efficiency and resource perspective. ECF 5869 at 2. “One factor to consider
in determining whether the superiority requirement of Rule 23(b)(3) is satisfied are ‘the
difficulties likely to be encountered in the management of a class action.”” Beattie, 511 F.3d at
567 (quoting Fed. R. Civ. P. 23(b)(3)). If TPP Class Members had to bring individual lawsuits

against the Settling Defendants, each Class Member would have to prove the same wrongful
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conduct to establish liability and would offer the same evidence. Given that TPP Class Members
number in the tens of thousands, there is the potential for just as many lawsuits with the possibility
of inconsistent rulings and results. Moreover, some TPPs are quite small; their damages may be
significant to their own bottom lines, but these damages are smaller compared to the costs of
litigating and trying cases against the major pharmaceutical manufacturers and three of the largest
pharmacies in the United States.

Thus, Class-wide resolution of TPP Class Members’ claims, especially when they are
against a group of Defendants (here, all Settling Defendants), is clearly favored over other means
of adjudication, and the superiority factor is met. ECF 5869 at 2.

3. The Class Is Ascertainable

In the Sixth Circuit, Rule 23(b)(3) classes must meet an implied ascertainability
requirement, see Sandusky Wellness Ctr., LLC v. ASD Specialty Healthcare, Inc., 863 F.3d 460,
466 (6th Cir. 2017), and include a class definition that is “sufficiently definite so that it is
administratively feasible for the court to determine whether a particular individual is a member [of
the proposed class,]” Young, 693 F.3d at 538. Here, Class Members can be identified based on
their status as TPPs that provide healthcare and pharmacy benefits to eligible participants and
beneficiaries and paid for prescription drugs or for opioid-related treatment, services, and
procedures for beneficiaries of their plans between January 1, 1996 and the date of entry of the
Preliminary Approval Orders. A.B. Data has identified class members under numerous TPP
litigation and settlement class definitions, is thoroughly familiar with TPPs, and has successfully
notified such classes and administered their claims in prior litigation and in this one. See Interim
Settlement Class Counsel’s Notice of Filing Declaration of Dissemination of Notice Per Order
Dated September 3, 2024, ECF 5662, 5662-1.

For the reasons set forth above, TPP Plaintiffs respectfully submit that the Court will—
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after notice issues and Class Member input is received—"likely be able to . . . certify the class for
purposes of judgment on the proposal.” Fed. R. Civ. P. 23(e)(1)(B).

4. The Court Should Appoint Class Counsel Under Rule 23(g)(3)

A court may appoint an applicant as class counsel “only if the applicant is adequate under
Rule 23(g)(1) and (4).” Fed. R. Civ. P. 23(g)(2). The Court must consider “(i) the work counsel
has done in identifying or investigating potential claims in the action; (ii) counsel’s experience in
handling class actions, other complex litigation, and the types of claims asserted in the action; (iii)
counsel’s knowledge of the applicable law; and (iv) the resources that counsel will commit to
representing the class[.]” Fed. R. Civ. P. 23(g)(1)(A). The Court “may consider any other matter
pertinent to counsel’s ability to fairly and adequately represent the interests of the class[.]” Fed.
R. Civ. P. 23(g)(1)(B). Finally, Rule 23(g)(4) requires that class counsel “fairly and adequately
represent the interests of the class.”

At the outset of the MDL, as part of a competitive application process, the Court chose
members of the PEC due to their qualifications, experience, and commitment to the successful
prosecution of this Litigation. See ECF 34, 37 (Plaintiffs’ Renewed Motion to Approve Co-Leads,
Co-Liaisons, and Executive Committee; Order). The criteria that the Court considered in
appointing Mr. Geller, Ms. Cabraser, and Mr. Dugan to the PEC and, subsequently, in appointing
Mr. Geller and Ms. Cabraser to the Settlement Negotiating Committee, align with the
considerations set forth in Rule 23(g). As noted above, Lieff Cabraser, Robbins Geller, The Dugan
Firm and other firms representing TPPs in the MDL have undertaken an enormous amount of
work, effort, and expense on behalf of the TPP Settlement Class. Joint Decl. §6-13, 26. Mr.
Geller, Mr. Dearman, Ms. Cabraser, Mr. Fastiff, and Mr. Dugan should be appointed Interim Class
Counsel under Rule 23(g)(3), with Mr. Geller, Ms. Cabraser, and Mr. Dugan further designated

Interim Co-Lead Class Counsel, to conduct the necessary steps in the Settlement approval process.
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C. The Settlement Is Fair, Reasonable, and Adequate Under Rule 23(e)(2)

Before preliminarily approving a settlement agreement and ordering notice be provided to
the class, a court must determine it will likely be able to find that the settlement is “fair, adequate,
and reasonable, as well as consistent with the public interest.” Clark v. Pizza Baker, Inc., 2022
WL 16554651, at *3 (S.D. Ohio Oct. 31, 2022) (quoting Bailey v. Great Lakes Canning, Inc., 908
F.2d 38, 42 (6th Cir. 1990)). A court may approve a proposed class settlement only “after
considering whether: (A) the class representatives and class counsel have adequately represented
the class; (B) the proposal was negotiated at arm’s length; (C) the relief provided for the class is
adequate . . . ; and (D) the proposal treats class members equitably relative to each other.” Fed. R.
Civ. P. 23(e)(2); see also McKnight, 655 F. Supp. 3d at 661.

The Sixth Circuit has identified additional considerations that guide the inquiry into
whether a class settlement is fair, reasonable, and adequate, including: “(1) the risk of fraud or
collusion; (2) the complexity, expense and likely duration of the litigation; (3) the amount of
discovery engaged in by the parties; (4) the likelihood of success on the merits; (5) the opinions of
class counsel and class representatives; (6) the reaction of absent class members; and (7) the public
interest.” [Int’l Union, United Auto., Aerospace, & Agric. Implement Workers of Am. v. Gen.
Motors Corp.,497 F.3d 615, 631 (6th Cir. 2007) (“UAW”’). The 2018 amendment to Rule 23(e)(2)
“did not replace any such factors [a circuit provided,]” Moeller v. Week Publ’ns, Inc., 649 F. Supp.
3d 530, 541 n.1 (E.D. Mich. 2023), and sought “to focus the court and lawyers on the core concerns
of procedure and substance that should guide the decision whether to approve the proposal[,]”
McKnight, 655 F. Supp. 3d at 661 (citing Fed. R. Civ. P. 23(e) advisory committee’s note to 2018
amendment). Accordingly, the proper standard for approval of a class settlement under Rule
23(e)(2) begins with and requires the considerations listed in the Rule. See id. (“[T]he factors

identified in UA W might have relevance on any particular set of facts. Where they do not, there is
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no occasion to consider them.”).
While all of the UAW factors may not be relevant to the facts at issue here, TPP Plaintiffs
note that the settlement does nonetheless satisfy them, as well as the Rule 23(e)(2) factors.

1. Rule 23(e)(2)(a): Interim Lead Counsel and the Settlement Class
Representatives Will Continue to Zealously Represent the Class

Rule 23(e)(2)(A) requires a court to consider the ‘“actual performance” of class
representatives and counsel. See Fed. R. Civ. P. 23(e) advisory committee’s note to 2018
amendment. This factor is “redundant of the requirements of Rule 23(a)(4) and Rule 23(g).” 4
Herbert B. Newberg & William B. Rubenstein, Newberg and Rubenstein on Class Actions §13:49
(6th ed. 2022). Here, Proposed Interim Class Counsel have prosecuted this action and its fair
resolution with vigor and dedication since filing their clients’ complaints and have fought hard to
protect the interests of the Class, as evidenced by the significant compensation available through
the proposed settlement. Proposed Interim Class Counsel undertook significant efforts to uncover
the facts to prosecute and refine the Class claims, including by engaging in robust Rule 12 motion
practice—researching, drafting, and filing thorough and successful opposition briefs to
Defendants’ motion to dismiss and certify the Order for appeal in the Cleveland Bakers case.
Likewise, the Class Representatives played an integral role in the Litigation by closely consulting
with counsel. Joint Decl. 925. And, when called upon to participate in the bellwether process,
each Class Representative provided the sensitive information, documents, and claims data
necessary to inform the selection of trial bellwethers. /d. The Class Representatives amended
their complaints to conform with the best new evidence in the MDL, briefed important issues
related to the Court’s management of these cases, served numerous subpoenas, negotiated
production of claims data, and/or served discovery requests, negotiated custodians and search

terms, worked with vendors to gather electronic and hard copy documents, and vigorously pursued
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discovery from Defendants. Id. §99-11, 25.

Moreover, the Class Representatives have each worked with counsel to review and evaluate
the terms of the proposed Settlement Agreements, and each believes that the settlements are fair,
reasonable, and adequate for the many reasons explained herein. Each Representative has also
expressed its continued willingness to protect the Settlement Class until the Settlements are
approved and the administration completed. Id. 9924-25.

2. Rule 23(e)(2)(B): the Settlement Is the Product of Good Faith,

Informed, Arm’s-Length Negotiations Conducted Under an
Experienced Mediator Well-Acquainted with Opioids Litigation

Rule 23(e)(2)(B) requires that the parties negotiate the settlement at arm’s length. See Fed.

299

R. Civ. P. 23(e)(2)(B). “This inquiry aims to root out . . . ‘collusive settlements.”” Newberg
§13:50; UAW, 497 F.3d at 631. “Courts presume the absence of fraud or collusion unless there is
evidence to the contrary.” Harsh v. Kalida Mfg., Inc., 2021 WL 4145720, at *4 (N.D. Ohio Sep.
13,2021). Here, resolution was clearly produced by way of good faith, informed, and arm’s-length
negotiations between experienced counsel with an understanding of the strengths and weaknesses
of their respective positions.

At each stage of the Litigation, the parties engaged in the adversarial process. Prior to
settling, the parties exchanged briefing across several cases, including the Cleveland Bakers case,
other TPP bellwether cases, and the numerous case tracks in the MDL (as well as in state courts)
that inform the parties’ understanding of their strengths and weaknesses. Settling Defendants have
already engaged in significant discovery for many years through prior case tracks of the MDL,
while TPP Plaintiffs have provided initial and instructive claims data and documents. And TPP
Bellwether Plaintiffs actively negotiated with third parties to produce significant pharmacy and

medical claims data. Where so much information has been exchanged, “a court may assume that

the parties have a good understanding of the strengths and weaknesses of their respective cases
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and hence that the settlement’s value is based upon such adequate information.” Newberg §13:49.

Moreover, there were multiple mediations, interspersed with and following years of active
litigation, ultimately culminating in settlements over a number of months with the various Settling
Defendants. Joint Decl. 912-13. The mediations proved successful only after hard-fought
negotiations stretched into 2026, while reducing the settlements to writing. /d. §13. Throughout
this process, the parties’ discussions benefitted from the involvement of Fouad Kurdi, an able
mediator with substantial experience guiding earlier major Opioids settlements. /d.

Settlements resulting from formal mediations conducted by experienced mediators indicate
the absence of fraud or collusion. See Gascho v. Glob. Fitness Holdings, LLC, 822 F.3d 269, 277
(6th Cir. 2016) (finding a “formal mediation session” weighed against the possibility of fraud or
collusion); Waggoner v. U.S. Bancorp, 2016 WL 7474408, at *3 (N.D. Ohio Dec. 29, 2016)
(finding no risk of fraud or collusion where the settlement was the result of, infer alia, “an involved
mediation before an experienced mediator”). Furthermore, the proposed settlements do not
include any indication of collusive negotiations: attorneys’ fees and service awards were not pre-
arranged through a “clear sailing” agreement—there is no clear sailing provision here—and no
portion of the Settlement Funds will revert to Settling Defendants even if this Court awards no
fees. Joint Decl. Exs. A-C, §IV.A.2; Ex. D, §IV.A.3. In sum, the absence of markers suggesting
collusion “lends toward a determination that the agreed proposed settlement was fair, adequate
and reasonable.” Brotherton v. Cleveland, 141 F. Supp. 2d 894, 906 (S.D. Ohio 2001).

3. Rule 23(e)(2)(C): the Relief Provided to the Class Is Adequate

In assessing whether the relief is adequate, the Court must take into account: “(i) the costs,
risks, and delay of trial and appeal; (ii) the effectiveness of any proposed method of distributing
relief to the class, including the method of processing class-member claims; (iii) the terms of any

proposed award of attorney’s fees, including timing of payment; and (iv) any agreement required
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to be identified under Rule 23(e)(3)[.]” Fed. R. Civ. P. 23(¢e)(2)(C).

a. The Settlement Mitigates the Risks, Expenses, and Delays the
Class Members Would Bear with Continued Litigation

Under Rule 23(e), the strength of Plaintiffs’ claims must be weighed against “the costs,
risks, and delay of trial and appeal.” Fed. R. Civ. P. 23 (e)(2)(C)(1). These cases are the definition
of complex; this settlement avoids the clear obstacles present in litigating and trying these cases,
and it assures that TPP Plaintiffs timely receive compensation only several years after filing.

While TPP Plaintiffs believe their case is a strong one, almost all class actions involve a
high level of risk, expense, and complexity, which is at least in part why judicial policy so strongly
favors resolving class actions through settlement. See Amos v. PPG Indus., Inc., 2015 WL
4881459, at *1 (S.D. Ohio Aug. 13, 2015) (collecting cases). Here, the MDL Court has ruled that
the TPP Bellwether cases may not proceed with class allegations; thus, the TPP Bellwether cases
will be faced with individual trials without the possibility of aggregate resolution. Their judgments
or settlements may be informative—but not dispositive—of the many other TPP cases that will
remain pending in the MDL and in state courts. Those too, would then need to be litigated and
tried, and at least one is likely to seek to proceed as a class case—again with all the inherent
complexity, substantial cost, and risk.

Moreover, the Court has yet to rule on any dispositive motion regarding the new TPP
Bellwether Amended Complaints. TPP Plaintiffs have already survived motions to dismiss RICO,
negligence, and conspiracy claims in this Court in Cleveland Bakers, but the TPP Bellwether
Plaintiffs here would have to ultimately prove that Settling Defendants violated RICO and related
claims, flooding the country with an oversupply of dangerous narcotics, and prove causation and
damages to TPPs, which would be subject to multiple vigorous defenses from Settling Defendants,

including Daubert and summary judgment challenges, prior to surely challenging trials. The
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reality of litigation risk and uncertainty regarding opioids-related claims is illustrated by the
trajectory of litigation by hospital plaintiffs’ RICO claims against the Settling Pharmacies in
Florida, which has thus far featured a jury trial that ended in a December 2025 mistrial and a May
2026 directed verdict for the Settling Pharmacies. Florida Health Sciences Center, North Broward
Hospital District v. CVS, Walmart, and Walgreens, No. 19-018882 (Fla. 17th Cir. Ct.).

The settlement benefits here are impressive given the inherent uncertainties of continued
litigation and the inevitable delay that would accompany it. Settlement, by its very nature, does
not require full recovery of actual damages, and a compromise of potential recovery in exchange
for certain and timely provision of the benefits is an unquestionably reasonable outcome. See
Gordon v. Dadante, 2008 WL 1805787, at *13 (N.D. Ohio Apr. 18, 2008) (“[D]ue to the risks of
litigation and the costs of litigation in time and money, a reasoned settlement need not necessarily
rise to the level of 100% of the actual damages figure.”), aff’d, 336 F. App’x 540 (6th Cir. 2009).
And even if TPP Plaintiffs achieved a successful judgment, the years of delay in achieving that
result, on top of the years all TPPs have been stayed from litigating their claims, would only further
injure TPP Plaintiffs and Class Members. Settlement is the more prudent and expeditious route.
Lastly, the settlement serves the public interest in resolving a nationwide class action to benefit
TPPs and conserve the Court’s resources by properly avoiding trial and appeals in this already
long-standing MDL.

b. The Proposed Plan of Allocation, Including the Method of
Processing Class Members’ Claims, Is Effective

This consideration requires the Court to ensure, inter alia, that claims processing:
(1) facilitates filing legitimate claims; and (2) is not unduly demanding. See Fed. R. Civ. P. 23(e)
advisory committee’s note to 2018 amendment. Class Members must also be treated equitably

relative to each other. Dr. Rosenthal’s proposed Plan of Allocation is based on neutral, objective
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criteria, is the product of extensive and informed investigation and analysis, and will ensure a fair
distribution of the Settlement Funds. See Joint Decl. Ex. E. Dr. Rosenthal is a preeminent TPP
testifying economic expert, and she is thoroughly familiar with the operation of the healthcare
industry and the TPPs’ role and costs in the delivery of healthcare to their beneficiaries.

Further, the Notice and Claims Administrator is highly qualified. A.B. Data has
demonstrated success in administering numerous national TPP settlements. See Joint Decl. Ex. I.
TPPs’ enthusiasm and support for similar national settlements are encouraging, and Proposed
Class Counsel expect comparably few opt-outs and a high participation. So, there is little risk of
money remaining after distribution, and there will be no reversions of the Settlement Funds to
Settling Defendants; all money, net of fees and costs, shall be distributed to the Class.

c. The Terms Relating to Attorneys’ Fees Are Reasonable

“When awarding attorney’s fees in a class action, a court must make sure that counsel is
fairly compensated for the amount of work done as well as for the results achieved.” Gascho, 822
F.3d at 279. A reasonable attorneys’ fee is “adequately compensatory to attract competent
counsel” but “avoids producing a windfall for lawyers.” Geier v. Sundquist, 372 F.3d 784, 791
(6th Cir. 2004) (cleaned up). Attorneys’ fees may be properly awarded as a “percentage of the
fund method.” Rawlings,9 F.3d at 516. Under this method, class counsel are awarded a
percentage of the settlement benefits they secured for the benefit of class members. Gascho, 822
F.3d at 279.

Here, Proposed Interim Class Counsel will apply under Rule 23(h) for attorneys’ fees of
up to 20% of the $180 million Settlement Funds, with such application inclusive of the common
benefit assessment due under the Court’s Ongoing Common Benefit Order (ECF 4428), plus all
reimbursable costs and service awards. Joint Decl. 4932, 35. This request is at or below the range

regularly approved in common fund settlements in this Circuit. See, e.g., McKnight, 655 F. Supp.
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3d at 663 (approving attorneys’ fees at 32.6% of settlement fund); Brent, 2011 WL 3862363, at
*19 (fee equal to 29% of the settlement amount) (collecting cases); see also ECF 5869 at 13
(approving request for attorneys’ fees of 20% and awarding costs of litigation subject to Court’s
common benefit-related orders). Proposed Interim Class Counsel will file their fee application
with the supporting basis for their request, at least 40 days in advance of the Objection Deadline,
and the fee application will be posted on the docket and the Settlement website. Any attorneys’
fees and expenses awarded will be paid from the Settlement Funds only after the Court grants final
approval and the judgments become final. The common benefit portion of any fees awarded shall
be allocated by the existing Fee Panel amongst qualified applicants, which are the firms that
represent litigating TPPs against the Settling Defendants and did work that inured to the common
benefit. The remaining amount awarded shall be allocated by Interim Co-Lead Class Counsel with
any appeals to such allocation going to Special Master Cohen.

The Court’s ultimate decision as to whether to award fees, costs, and service awards does
not impact or terminate the underlying Settlement Agreements.

d. No Side Agreements Influenced This Settlement

Under Rule 23(e)(3), “[t]he parties seeking approval must file a statement identifying any
agreement made in connection with the proposal.” Fed. R. Civ. P. 23(e)(3). Here, the only such
agreement is the settlement itself. Accordingly, there is no risk that “related undertakings . . . may
have influenced the terms of the settlement[,]” and this sub-factor supports the adequacy of relief.
See Fed. R. Civ. P. 23(e)(2) advisory committee’s note to 2003 amendment.

4. Rule 23(e)(4)(D): the Settlement Treats Class Members Equitably in
Relation to One Another

This factor “ensure[s] that similarly situated class members are treated similarly.”

Newberg §13:56. In evaluating the fairness of a class settlement, Ohio district courts also ensure
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that the distribution of settlement proceeds is equitable. “Equity does not dictate that the proceeds
must be shared on a pro-rata basis, so long as the ultimate distribution is fair, reasonable, and
adequate.” Harsh, 2021 WL 4145720, at *7 (establishing a “distribution of settlement proceeds
that is directly tied to the claims of and harm allegedly suffered by the settlement class members™);
see also Hawes v. Macy'’s Inc., 2023 WL 8811499, at *12 (S.D. Ohio Dec. 20, 2023) (finding that
a settlement structure was equitable where, “while the distribution scheme may not treat [class]
members strictly equally, it does treat them equitably . . . because it is reasonable to allocate . . .
funds . . . based on . . . the strength of their claims on the merits”) (cleaned up).

Here, similarly to Harsh, each qualified claimant’s share of the settlement is “based upon
their calculated damages,” turning on actual claims data and ARCOS data. See Harsh, 2021 WL
4145720, at *7. No Class Member receives preferential treatment under the Settlement.
Every Class Member is entitled to a pro rata portion of the Settlement Funds based on the Plan of
Allocation, which provides that any Class Member that files a valid claim prior to the end of the
claims period, after final approval by the district court and absent pending appeals, will be paid its
net allocative share. As Dr. Rosenthal explains, “a fixed settlement to compensate TPPs for
overcharges related to opioid marketing should be allocated in a way that reflects the relative
burden of opioid overuse borne by individual TPPs. This relative burden can be approximated by
comparison of TPPs’ estimated spending on opioids and the health care sequelae of opioid
addiction (e.g., emergency department visits for opioid overdose).” Joint Decl. Ex. E q11.

The Plan of Allocation allows TPPs to file claims using the most complete set of data

available to them—claims data or enrollment data. Id. 9912-16 (claims), 21 (enrollment).* And

4 If a TPP submitted claims in the prior Distributors class settlement, they may rely on their

previously submitted data here.
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it provides a set of calculations that converts the data into a single estimate of money spent by a
TPP on prescription opioids or medical sequalae. Id. {422-26. If a Class Member’s data is
incomplete (i.e., in earlier years of the Class Period), Dr. Rosenthal provides a method for
estimating money spent using ARCOS data. Id. §17-20. The Plan of Allocation takes into
account only data-based factors to create comparable spending figures that can be used to calculate
each TPP claimant’s share of the Settlement Funds. E.g., id. 427. Each Class Member’s share is
thus tied to the actual harm they suffered as a result of Settling Defendants’ alleged conduct.
Last, the to-be-requested service awards for the named Class Representatives are also fair,
reasonable, and adequate. Such awards are common in class action settlements and are routinely
approved “to compensate named plaintiffs for the services they provided and the risks they
incurred during the course of the class action litigation.” Rotuna, 2010 WL 2490989, at *7.

D. The Class Notice and Notice Program Meet the Requirements of Rule 23(c)

Under Rule 23(e)(1)(B), “[t]he court must direct notice in a reasonable manner to all class
members who would be bound by the [settlement] proposal.” In a Rule 23(b)(3) settlement, “the
court must direct to class members the best notice that is practicable under the circumstances,
including individual notice to all members who can be identified through reasonable effort.” Fed.
R. Civ. P. 23(c)(2)(B). The Notice Program constitutes the best practicable notice under the
circumstances of this case. Joint Decl. Ex. 1 99. The Proposed Notice Program is identical to that
successfully implemented in the Distributors Settlement. See ECF 5662, 5662-1. It provides for
notice to be distributed by: (i) direct mail notice to verified and up-to-date contacts for Class
Members, id. §910-11; (ii) direct email notice to the appropriate individuals on behalf of known
Class Members where mail addresses are unavailable, id. §12; (iii) internet publication, id. q13;
and (iv) earned media, id. 914-15. Additionally, the proposed Notice Program provides for the

creation and maintenance of a dedicated Settlement website [https://tppopioidsettlement.com/],
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where TPPs can review the Settlement Agreements; detailed notice materials, including the Notice
itself; key deadlines; the Preliminary Approval Orders when and if they are entered; and the briefs
and declarations in support of preliminary approval, final approval, and attorneys’ fees, once they
are filed with the Court. Id. §16. The TPP Settlement website will also be cross-linked from the
National Opioids settlement website.

The Notice uses “plain English” to inform TPPs of, among other things: the nature of the
Class claims; the essential terms of the Settlement; the date, time, and place of the Final Approval
Hearing; how to object or opt-out of the Settlement and the deadline to do so; and the binding
effect of the settlement on Class Members. Id. §18. The proposed Notice includes contact
information for Class Counsel, instructions on how to access the case docket via PACER or in-
person at any of the Court’s locations, and a note to advise Class Members to check the Settlement
website or the Court’s PACER site to confirm that any dates have not changed. See Joint Decl.
Exs. F (Long-Form Notice), G (Postcard/Email Notice). The Notices also contain information
regarding counsel’s request for fees and expenses, along with the URL of the Settlement website
where the fee brief and other important case documents will be available.

The combination of these multiple forms of clear, direct Notice is designed to provide the
most comprehensive notice to the Class. Thus, the Notice satisfies the specific requirements of
Rule 23(c)(2)(B), comports with the requirements of due process, and apprises Class Members
that “the court will exclude from the class any member who requests exclusion” and complies with
the procedures to opt out as set forth in the Settlement Agreements. Fed. R. Civ. P. 23(¢)(2)(B)(Vv).
The notice, exclusion, and objection procedures are equivalent to those approved and successfully
implemented in McKinsey and in MDL 2804. McKinsey, ECF 702; MDL 2804, ECF 5616.

E. Actions as to the Settling Defendants Should Be Stayed Pending the
Court’s Final Decision on the Proposed Settlement
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This Court has exercised its case management authority as MDL 2804 Transferee Judge to
conduct a TPP bellwether selection process and to stay the other TPP Actions pending in the MDL
proceedings. That stay should continue in effect throughout the Rule 23(e) class action settlement
approval process to allow it to proceed in an orderly fashion and to allow the Settling Parties and
Class Members to focus on resolution, rather than ongoing litigation. The Distributor Settlement
having been approved, these Settlement Agreements are the final piece to full resolution of the
TPP Actions. Accordingly, the Settling Parties request a continuing stay of all MDL 2804
proceedings, and a stay of the Class Representatives’ cases and the TPP Bellwether Plaintiffs’
cases. Moreover, in aid of the Court’s jurisdiction, the Settling Parties request that the Court enjoin
all Settlement Class Members from filing, commencing, prosecuting, continuing, litigating,
intervening in, or participating as class members in any action asserting Released Claims against
any Released Entities in any forum or jurisdiction, unless and until such putative Settlement Class
Member has timely excluded itself from the Settlement Class. See ECF 5616 at 7; In re Chinese-
Manufactured Drywall Prods. Liab. Litig., 2011 WL 2313866, at *7 (E.D. La. June 9, 2011)
(district court upheld entry of stay in order preliminarily approving class settlement), aff’d sub
nom. on other grounds Germano v. Baldwin, No. 12-31017 (5th Cir. Jan. 28, 2014), ECF 149.

V. CONCLUSION

For the foregoing reasons, Plaintiffs respectfully request that preliminary approval of the
settlement be granted, pursuant to the criteria and procedures of Rule 23(e), and in accordance

with the terms set forth herein.
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

IN RE: NATIONAL PRESCRIPTION MDL 2804

OPIATE LITIGATION
Case No. 1:17-md-2804

THIS DOCUMENT RELATES TO: Judge Dan Aaron Polster

N N N N N N N

ALL THIRD PARTY PAYOR ACTIONS

JOINT DECLARATION OF PAUL J. GELLER AND ELIZABETH J. CABRASER IN
SUPPORT OF THIRD PARTY PAYOR PLAINTIFFS’ MOTION FOR PRELIMINARY
APPROVAL OF CLASS ACTION SETTLEMENTS AND DIRECTION OF NOTICE
UNDER FEDERAL RULE OF CIVIL PROCEDURE 23(e)

We, Elizabeth J. Cabraser and Paul J. Geller, declare and state as follows:

1. I, Elizabeth J. Cabraser, am an attorney admitted to practice in the state of
California. I am a founding partner of Lieff Cabraser Heimann & Bernstein, LLP (“Lieff
Cabraser”) and a member of the firm’s Executive Committee. This declaration is based upon my
personal knowledge unless otherwise indicated. If called upon to testify as to the matters stated
herein, I could and would competently do so.

2. I, Paul J. Geller, am an attorney admitted to practice in the state of Florida. I am
the managing partner of Robbins Geller Rudman & Dowd LLP’s (“Robbins Geller”) Boca Raton,

Florida office, a founding partner of the firm, a member of its Executive and Management

Committees, and head of the firm’s Consumer Practice Group. This declaration is based upon my
-1-
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personal knowledge unless otherwise indicated. If called upon to testify as to the matters stated
herein, I could and would competently do so.

3. We submit this Joint Declaration in support of Third Party Payor (“TPP”) Plaintifts’
Motion for Preliminary Approval of Class Action Settlements and Direction of Notice Under
Federal Rule of Civil Procedure 23(e).

4. We are proposed Interim Co-Lead Settlement Class Counsel in this action, along
with Mr. James R. Dugan, Il of The Dugan Law Firm, APLC (“The Dugan Firm”). Mr. Geller’s
firm represents proposed Settlement Class Representatives Cleveland Bakers and Teamsters
Health and Welfare Fund and Pipe Fitters Local Union No. 120 Insurance Fund. Ms. Cabraser’s
firm represents proposed Settlement Class Representatives American Federation of State, County
and Municipal Employees District Council 37 Health & Security Plan and Pioneer Telephone
Cooperative, Inc. Employee Benefits Plan. Mr. Dugan’s firm represents proposed Settlement
Class Representatives United Food and Commercial Workers Health and Welfare Fund of
Northeastern Pennsylvania and Sheet Metal Workers Local No. 25 Health & Welfare Fund.

5. We are all members of the Plaintiffs’ Executive Committee (“PEC”) in this MDL,
and Mr. Geller and Ms. Cabraser are also members of the Court-appointed Settlement Negotiating
Committee in this MDL.

1. Litigation and Settlement History

6. By the end of 2017, dozens of TPPs filed lawsuits against defendants across the
prescription opioid supply chain for their alleged roles in causing the nationwide opioid epidemic.
On December 5, 2017, the Judicial Panel on Multidistrict Litigation centralized the federal court

cases in this Court, which became MDL 2804, In re National Prescription Opiate Litigation.
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7. In addition to the scores of actions filed by TPPs, including the above-named
proposed Settlement Class Representatives, this MDL consists of thousands of lawsuits filed by
cities and counties, Native American tribal governments and related tribal entities (“Tribes”),
babies born addicted to opioids, and health care providers. Broadly speaking, Plaintiffs in this
MDL allege that opioid manufacturers, distributors, and opioid-dispensing pharmacies acted in
concert to aggressively market prescription opioids and flood the country with inordinate
quantities of opioids in order to vastly increase their profits, misleading medical professionals into
prescribing—and TPPs into paying for—a massive oversupply of dangerous controlled
substances.

8. The TPPs that comprise the proposed Settlement Class are private benefit plans,
such as Taft-Hartley funds, that provide health and welfare benefits to their members and their
members’ families, including reimbursement for some or all of the costs of prescription opioids
that were included in their approved formularies, and often for the resulting medical expenses (e.g.,
opioid use disorder treatment and emergency visits). TPPs claim that hundreds of thousands of
individuals in the United States have died from an opioid overdose, and TPPs have spent billions
of dollars on their members’ opioid prescriptions and resulting medical care. Settling Defendants
have denied all alleged wrongdoing.

0. TPP Plaintiffs first filed cases in late 2017 through early 2019, the vast majority of
which were centralized in this MDL. On February 21, 2020, the Court denied in part Marketing
Defendants’, Distributor Defendants’, and Pharmacy Defendants’ motions to dismiss the
Corrected Unredacted Amended Complaint brought by the TPP “briefing bellwether” Plaintiffs:
Cleveland Bakers and Teamsters Health and Welfare Fund and Pipe Fitters Local Union No. 120

Insurance Fund. See In re Nat’l Prescription Opiate Litig., 440 F. Supp. 3d 773 (N.D. Ohio 2020).
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The Court also subsequently denied certain defendants’ motions to certify for interlocutory appeal
the motion to dismiss Order in the Cleveland Bakers action. See ECF 3289.

10. For several years after that, the Court activated and adjudicated other cases in this
MDL before turning again to the long-stayed claims by the TPPs. Following a months-long
bellwether selection process, on October 25, 2023, the Court entered an Order identifying four
bellwether cases (“TPP Bellwether Plaintiffs”) designated CT16 through CT19. See ECF 5225.
On December 26, 2023, the Court issued the Case Management Order for Third Party Payor
Bellwether Cases, which set certain deadlines governing TPP Bellwether Plaintiffs’ amendment
of their pleadings. ECF 5281. Throughout January and February 2024, TPP Bellwether Plaintiffs
issued subpoenas to numerous third parties to obtain prescription and medical transaction data,
and on February 15, 2024, TPP Bellwether Plaintiffs served their Amended Complaints. See ECF
5313-5316. On May 30, 2024, Distributor Defendants filed a Joint Motion to Sever and Stay
proceedings in order to negotiate settlement documentation, which the Court granted. ECF 5470.
The parties briefed that class settlement, while MDL 2804 actions as to the Settling Distributors
were stayed. ECF 5616. Ultimately, this Court granted final approval of the class settlement with
the Distributor Defendants on January 15, 2025. ECF 5869.

11. Meanwhile, litigation proceeded against the instant Settling Defendants. In spring
2024, the parties extensively negotiated the scope and fields for the medical and pharmacy claims
data that the TPP Bellwether Plaintiffs had subpoenaed, culminating with the Court’s entry of the
Order Governing Production of Medical and Pharmacy Claims Data on May 29, 2024. ECF 5468.
Between summer and fall 2024, following briefing, the Court clarified its intention to hear the
bellwethers as individual cases and severed claims other than federal RICO and state law analogs,

conspiracy, and consumer fraud. See ECF 5675. In November 2024, the parties exchanged
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proposed search terms, and in January 2025, the parties began serving formal written discovery.
In April 2025, the Court ordered claims data production and required third parties to provide
certain medical and pharmacy output fields. See ECF 6061. Through fall 2025 and early 2026,
the parties extensively negotiated, briefed, and argued ESI and data productions and written
discovery.

12. The parties to the proposed TPP Class Settlements engaged in settlement
negotiations conducted by Mr. Fouad Kurdi, who successfully mediated previous opioids
settlements, including the TPP class settlement in /n re McKinsey & Co., Inc. National
Prescription Opiate Consultant Litig., MDL No. 2996 (N.D. Cal.) and the TPP class settlement
with the Distributor Defendants. On January 21, 2025, Janssen and PEC members of the Court-
appointed Settlement Negotiating Committee—Paul J. Geller and Elizabeth J. Cabraser, with their
partners Mark J. Dearman, Dory P. Antullis, Eric B. Fastiff, and Dan Drachler, as well as PEC
member James R. Dugan, [I-—and outside counsel for large insurers mediated TPP claims.
Allergan and Mr. Geller, Ms. Cabraser, Mr. Dugan, their colleagues, and outside counsel for large
insurers also agreed to mediate TPP claims on February 12, 2025. These mediations took place
before Mr. Kurdi and culminated in an in-person mediation (Allergan) in Boca Raton, Florida and
a Zoom mediation (Janssen). Although no settlement was reached on those days, Mr. Kurdi
continued to work with the parties. In tandem with these negotiations, proposed Interim Co-Lead
Counsel negotiated a settlement with Teva—which purchased the related Actavis Generic Entities
in 2016—and with the Settling Pharmacies, via Mr. Kurdi as an intermediary.

13. On November 26, 2025, Allergan, Teva, and proposed Interim Class Counsel
accepted a mediator’s proposal from Mr. Kurdi. On February 6, 2026, the Settling Pharmacies

and proposed Interim Class Counsel also accepted a mediator’s proposal from Mr. Kurdi. And in
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March 2026, Janssen and proposed Interim Class Counsel accepted a mediator’s proposal from
Mr. Kurdi. Following the acceptance of the mediator’s proposals, the Parties engaged in months
of additional negotiations to reduce the settlements to writing. These Settlements are the result of
those extensive, informed, and arm’s-length negotiations.

II. Settlement Benefits and Anticipated Recovery

14. Attached hereto as Exhibits A-D are true and correct copies of the four Master
Settlement Agreements among TPP Plaintiffs and Settling Defendants: the Allergan Settlement
Agreement, the Janssen Settlement Agreement, the Teva Settlement Agreement, and the
Pharmacies Settlement Agreement.

15. The Settlement benefits are discussed at length in the accompanying memorandum
of points and authorities, and in the proposed Notice.

16. In short, Settling Defendants have agreed to pay $180 million, collectively, into the
Settlement Fund, comprising $10 million under the Allergan Settlement Agreement, $40 million
under the Janssen Settlement Agreement, $45 million under the Teva Settlement Agreement, and
$85 million under the Pharmacies Settlement Agreement.

17. Attached as Exhibit E is the Declaration of Dr. Meredith Rosenthal. Dr.
Rosenthal’s attached declaration and report is the same that she submitted in support of the prior
class settlement with Settling Distributors. See ECF 5614-7. Dr. Rosenthal is a Professor of
Health Economics and Policy at the Harvard T.H. Chan School of Public Health. Dr. Rosenthal’s
Declaration sets out TPP Plaintiffs’ proposed Plan of Allocation among members of the proposed

Settlement Class.
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I11. Selection of Notice and Claims Administrator

18. Attached hereto as Exhibit F is a Proposed Long-Form Notice, which substantially
reflects the notice to be disseminated.

19. Attached hereto as Exhibit G is a Proposed Postcard Notice, which substantially
reflects the notice to be disseminated.

20. Attached hereto as Exhibit H is a Proposed Claim Form, which substantially
reflects the claim form to be disseminated.

21. A.B. Data, Ltd. (“A.B. Data”) is a nationally recognized, highly experienced notice
and claims administrator that has, in over 20 TPP class actions, provided claim administration and
email and direct mail notice to TPPs, including recently in the TPP class settlement in McKinsey
and the TPP-Distributors Settlement in this MDL. A.B. Data will provide direct notice to Class
members through a combination of mail, email, and internet publication of the Settlements and of
every Class member’s right to participate or opt out. The proposed Notice will also be posted on
a dedicated TPP settlement website (https://tppopioidsettlement.com), which will be cross-linked
from the master National Opioids Settlement website (http://nationalopioidsettlement.com). The
content of the proposed Notice clearly articulates the terms of the Settlements and Class members’
rights and options in plain, easily understood language.

22. Attached hereto as Exhibit I is the Declaration of Eric J. Miller, Senior Vice
President of Case Management at A.B. Data, which describes A.B. Data’s qualifications and
experience in administering complex settlements, including those involving TPP Class members.

IVv. Proposed Settlement Class Representatives

23. The proposed Settlement Class Representatives are Cleveland Bakers and

Teamsters Health and Welfare Fund; Pipe Fitters Local Union No. 120 Insurance Fund; Pioneer
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Telephone Cooperative, Inc. Employee Benefits Plan; American Federation of State, County and
Municipal Employees District Council 37 Health & Security Plan; Louisiana Assessors’ Insurance
Fund; United Food and Commercial Workers Health and Welfare Fund of Northeastern
Pennsylvania; and Sheet Metal Workers Local No. 25 Health & Welfare Fund.

24. The proposed Settlement Class Representatives, which include named Plaintiffs in
actions centralized in this MDL—six of the seven of whom serve as either TPP Bellwether
Plaintiffs or TPP briefing bellwethers—understand their duties, have agreed to consider the
interests of absent Settlement Class members, and have reviewed and uniformly endorse the
Settlement terms.

25. The proposed Settlement Class Representatives have participated actively in the
case, including filing complaints and amended complaints, engaging in Plaintiff-side discovery by
producing claims data, and communicating with their counsel regarding the strategy, status, and
settlement of the litigation.

V. Proposed Interim Settlement Class Counsel and Co-Lead Settlement Class Counsel

26. Mr. Geller, Ms. Cabraser, Mr. Dearman, Mr. Fastiff, and Mr. Dugan are proposed
Interim Settlement Class Counsel based on our collective experience in TPP litigation, including
opioid litigation. Mr. Geller and Ms. Cabraser, both of whom have served since its inception as
members of the Court-appointed Settlement Negotiating Committee, and Mr. Dugan, who was
designated by the Court to exclusively represent the interests of TPP Plaintiffs, are proposed
Interim Co-Lead Settlement Class Counsel given our active and ongoing efforts to prosecute and
resolve opioid cases against many defendant groups in this MDL, and in the related MDL 2996,
McKinsey. Together, our three firms have undertaken an enormous amount of work, effort, and

expense in this MDL on behalf of the proposed TPP Settlement Class.
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27. Mr. Geller is a founding partner of Robbins Geller, where he has handled cases in
each of the firm’s practice areas for nearly 30 years. Mr. Geller is currently a member of the PEC
and Settlement Negotiating Committee in this MDL, in which he played a significant role in
helping to negotiate and implement each of the national settlements that have been reached thus
far. The Court previously found Mr. Geller to be qualified to be TPP Class Counsel in connection
with the TPP Distributors settlement.

28.  Mark J. Dearman is a partner in Robbins Geller’s consumer group, where his
practice focuses on consumer fraud, securities fraud, mass torts, antitrust, and whistleblower
litigation. He shares responsibility with Mr. Geller for litigating on behalf of cities, counties, and
TPPs in this MDL, and he has been instrumental in the recent settlement of TPP litigation in
McKinsey (MDL No. 2996).

29. Robbins Geller is one of the nation’s largest plaintiffs’ side MDL, aggregate
litigation, and class action law firms in the country. Robbins Geller has a long history of achieving
record- and precedent-setting recoveries across multiple class action practice areas.

30. Ms. Cabraser, a founding partner of Lieff Cabraser, has served as Court-appointed
lead, co-lead, or class counsel in scores of federal multi-district and state coordinated proceedings.
She has 46 years’ experience representing plaintiffs in aggregate litigation and has served in court-
appointed roles in numerous MDLs. She is currently a member of the PEC and Settlement
Negotiating Committee in this MDL and serves as Plaintiffs’ Lead Counsel in McKinsey, in which
national settlements for cities and counties, school districts, Tribes, and TPPs have been reached
and approved. The Court previously found Ms. Cabraser to be qualified to be TPP Class Counsel

in connection with the TPP Distributors settlement.
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31. Eric B. Fastiff is a partner in Lieff Cabraser’s San Francisco office, where he has
29 years’ experience in litigating on behalf of TPPs, consumers, large and small businesses,
governments, and Native American tribes and their health providers. He has proven instrumental
in the settlement of TPP litigation in McKinsey. In that case, in addition, he works with Ms.
Cabraser to oversee all aspects of litigation and the various settlements.

32. James R. Dugan, II is the founder of The Dugan Firm. Mr. Dugan is a member of
the PEC and was designated by the Court to exclusively represent the interests of TPPs in this
MDL. ECF 37. He actively participated in the settlement negotiation process, the 2025
mediations, and the litigation of TPP Bellwethers’ claims.

VI. Common Benefit and Hours, and Costs Incurred

33. Proposed Interim Co-Lead Settlement Class Counsel intend to seek attorneys’ fees
not to exceed 20% of the Settlement Funds, plus all reimbursable costs and service awards. TPP
Plaintiffs’ forthcoming fee motion, to be filed with the motion for final approval and heard in
conjunction with the Fairness Hearing, will include the rationale and necessary details in support
of their request.

34, Proposed Interim Co-Lead Settlement Class Counsel will provide additional
information regarding time, expenses, and rationale for their request in the fee application so that
Class members have the opportunity to comment on or object to the requested fees prior to the
Fairness Hearing.

35. The amount awarded by the Court as fees and costs will be paid from the $180
million Settlement Funds and will include the common benefit obligations due under the Court’s
common benefit-related Orders. The common benefit portion of the award shall be allocated by

the Fee Panel among qualified applicants, which are the firms that represent litigating TPPs against

-10 -
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the Settling Defendants and did work that inured to the common benefit. The remaining amount
awarded shall be allocated by Interim Co-Lead Settlement Class Counsel among counsel
performing work for the direct benefit of the TPPs, with any appeals to such allocation going to

Special Master David Cohen.

I declare under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct. Executed on June 12, 2026 in San Francisco, California.

1‘"‘—\
Elizéf)eth J. Cabraser

I declare under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct. Executed on June 12, 2026 in Boca Raton, Florida.

M-

Paul JNGellgr \

-11 -
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This Document Relates to:
CLASS ACTION SETTLEMENT
ALL THIRD PARTY PAYOR ACTIONS AGREEMENT AMONG THIRD
PARTY PAYORS AND THE
ALLERGAN DEFENDANTS




Case: 1:17-md-02804-DAP Doc #: 6600-2 Filed: 06/12/26 3 of 136. PagelD #: 712330

TABLE OF CONTENTS

L DIETTNITIONS. ...ttt ettt et et e et e bt e et e e beeeabeenseeenbeebeesnbeenseesnseeseenn 1
II. Representations and Warranties.........c.eeeveeueerieeiiienieeieesiie e eseeeveesieeeseesseessveeseessseeseens 9
I1I. (O F: T D 1S 1011 10 s E SO STRPRUPSTRRRP 11
IV, Settlement FUNAS.......ooiiiiiiiiiieee et 12
V. APPIoval And NOTICE ...c..eevuiiiiiiiiieieetere ettt sttt sttt ee e ens 17
VI.  Conditions of Settlement; Effect of Disapproval, Cancellation, or Termination............... 24
VII.  Notice and Claims AdmMIniStrator ...........cceeeiierieriiienieeieesee ettt seeens 26
VIII. Attorneys’ Fees and Expenses and Service AWards...........ccvevveeeveerieeieeneenieenieesveeenans 29
IX.  Releases and DiSMISSal.......ccouiiiuiiiiiiiiiiiieiieee ettt 30
X. Judgment and Set-Off Related t0 TeVa......cccevviieiiieiieieciiceee e 35
XL MiSCellaneous PrOVISIONS. ......cc.eeiiiiiieiiieeiieiie ettt ettt ettt ettt et saaeebeesneeeeean 36



Case: 1:17-md-02804-DAP Doc #: 6600-2 Filed: 06/12/26 4 of 136. PagelD #: 712331

This Settlement Agreement, including all exhibits attached hereto (collectively, the
“Agreement”), is entered into as of June 2, 2026, by and between Defendant Allergan, as defined
below (the “Settling Defendant™) and Class Representatives, as defined below, both individually
and on behalf of the Class in the above-captioned action. The Class Representatives, the Class,
and the Settling Defendant are collectively referred to for purposes of this Agreement as the
“Settling Parties,” and each, individually, a “Settling Party.” This Agreement is intended by the
Settling Parties to fully, finally, and forever resolve, discharge, and settle the Released Claims (as
that term is defined herein), upon and subject to the terms and conditions herein, and subject to the
approval of the Court under Federal Rule of Civil Procedure 23(e).

L. Definitions
As used in this Agreement, the following terms have the meanings specified below:

A. “Action(s)” means a lawsuit purportedly brought on behalf of any Third Party Payor
against the Settling Defendant coordinated under MDL No. 2804, In re National Prescription
Opiate Litigation, No. 1:17-md-2804-DAP (N.D. Ohio) (“MDL No. 2804”) or a similar action filed
in any other court (“Parallel” Actions), including, but not limited to, the Actions listed in Exhibit
A.

B. “Alleged Opioid Enterprise Members” include any Defendant or Defendants, the
Settling Defendant, any named or unnamed front groups, key opinion leaders, pharmacy benefit
managers (“PBMs”), and other members of the supply chain for Products and/or industry related
to Products, as so alleged in the TPP Bellwether Complaints.

C. “Allergan” means Allergan Finance, LLC (f/k/a Actavis, Inc., which, in turn, was
f/k/a Watson Pharmaceuticals, Inc.), Allergan Unlimited Company (f/k/a Allergan Limited, which,
in turn, was f/k/a Allergan plc, which, in turn, was f/k/a Actavis plc, which, in turn, was f/k/a
Allergan, Inc.), Allergan Sales, LLC, Allergan USA, Inc., and Warner Chilcott Sales (US), LLC.
Allergan does not include Teva Pharmaceuticals Industries Ltd. (“Teva Ltd.”), Teva
Pharmaceuticals USA, Inc. (“Teva USA”), Cephalon, Inc. (“Cephalon”), Actavis LLC (f/k/a
Actavis Inc.) (“Actavis LLC”), Watson Laboratories, Inc. (“Watson”), Actavis Pharma, Inc. (f/k/a
Watson Pharma, Inc.) (“Actavis Pharma”), Actavis Elizabeth LLC (“Actavis Elizabeth™), Actavis
Kadian LLC (“Actavis Kadian™), Actavis Laboratories FL, Inc. (f/k/a Watson Laboratories, Inc. -
Florida) (“Actavis Labs FL”), Actavis Laboratories UT, Inc. (f/k/a Watson Laboratories, Inc. -
Utah) (“Actavis Labs UT”), Actavis Mid Atlantic LLC (“Actavis Mid”), Actavis South Atlantic
LLC (“Actavis South”), Actavis Totowa LLC (“Actavis Totowa”), or Anda, Inc. (“Anda”).

D. “Affiliated Company(ies)” means (a) when used with respect to AbbVie Inc.
(“AbbVie”) all of the entities listed in Exhibit F; (b) when used with respect to Allergan all of the
entities listed in Exhibit G; and (c) all other entities owned now or in the past either wholly or
partially and either directly or indirectly by either AbbVie or Allergan and/or each of their
respective past parents, but only to the extent those other entities played any role relating to
Covered Conduct and/or Released Claims during the period when they were owned either wholly
or partially and either directly or indirectly by either AbbVie or Allergan and/or each of their
respective past parents.
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E. “Allocated Amount” means the amount of the Net Settlement Funds payable to the
Qualifying Class Member at issue.

F. “Attorneys’ Fees and Expenses” means (a) payment to Plaintiffs’ counsel of
attorneys’ fees and reimbursable costs and charges (including expert and consulting fees) in an
amount to be determined by the Court; and (b) payment of Service Awards to Class
Representatives, if any, in an amount to be determined by the Court. Attorneys’ Fees and Expenses
shall be paid from the Settlement Funds.

G. “Claim(s)” means any past, present, or future cause of action, claim for relief, cross-
claim or counterclaim, theory of liability, demand, derivative claim, request, assessment, charge,
covenant, damage, debt, lien, loss, fine, penalty, restitution, reimbursement, disgorgement,
expenses, judgment, right, obligation, dispute, suit, contract, controversy, agreement, parens
patriae claim, promise, performance, warranty, omission, or grievance of any nature whatsoever,
whether legal, equitable, statutory, regulatory, or administrative, whether arising under federal,
state, or local common law, statute, regulation, guidance, ordinance, or principles of equity,
whether filed or unfiled, whether asserted or unasserted, whether known or unknown, whether
accrued or unaccrued, whether foreseen, unforeseen, or unforeseeable, whether discovered or
undiscovered, whether suspected or unsuspected, whether fixed or contingent, and whether
existing or hereafter arising, in all such cases, including, but not limited to, any request for
declaratory, injunctive, or equitable relief, compensatory, punitive, or statutory damages, absolute
liability, strict liability, restitution, remediation, abatement, subrogation, contribution, indemnity,
apportionment, disgorgement, reimbursement, attorney fees, expert fees, consultant fees, fines,
penalties, expenses, costs, or any other legal, equitable, civil, administrative, or regulatory remedy
whatsoever.

H. “Claim-Over” means a Claim asserted by a Non-Released Entity against a Released
Entity on the basis of contribution, indemnity, or other claim-over on any theory relating to a Non-
Party Covered Conduct Claim asserted by a Releasor.

L “Claim Form” means the document or online form, in the form attached as Exhibit
C to this Agreement, that Class Members must submit to the Notice and Claims Administrator to
receive a payment pursuant to this Agreement.

J. “Class” or “Settlement Class” has the meaning set forth in Section III.A.

K. “Class Counsel” or “Settlement Class Counsel” means, collectively, Elizabeth J.
Cabraser and Eric B. Fastiff of Lieff Cabraser Heimann & Bernstein, LLP, Paul J. Geller and
Mark J. Dearman of Robbins Geller Rudman & Dowd LLP, and James R. Dugan, II of The Dugan
Law Firm, APLC, noting that putative class member United Health Corporation is and has been
represented by Thomas Mahlum of Robins Kaplan LLP pursuant to Federal Rule of Civil
Procedure 23(c)(2)(B)(iv).

L. “Class Member” or “Settlement Class Member” means an entity that falls within
the definition of the Class and does not elect to opt out of the Class. For the avoidance of doubt,
each Class Representative is a Class Member.
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M. “Class Representative(s)” or “Settlement Class Representative(s)” means
Cleveland Bakers and Teamsters Health and Welfare Fund; Pipe Fitters Local Union No. 120
Insurance Fund; Pioneer Telephone Cooperative, Inc. Employee Benefits Plan; American
Federation of State, County and Municipal Employees District Council 37 Health & Security Plan;
Louisiana Assessors’ Insurance Fund; United Food and Commercial Workers Health and Welfare
Fund of Northeastern Pennsylvania; and Sheet Metal Workers Local No. 25 Health & Welfare
Fund.

N. “Co-Lead Class Counsel” or “Co-Lead Settlement Class Counsel” means Elizabeth
J. Cabraser of Lieff Cabraser Heimann & Bernstein, LLP, Paul J. Geller of Robbins Geller
Rudman & Dowd LLP, who serve in their capacity as members of the Court-appointed Settlement
Negotiating Committee, and James R. Dugan, II of The Dugan Law Firm, APLC.

0. “Court” means the United States District Court for the Northern District of Ohio.

P. “Covered Conduct” means any actual or alleged act, failure to act, negligence,
statement, error, omission, breach of any duty, conduct, event, transaction, agreement, service,
work, misstatement, misleading statement, or other activity of any kind whatsoever from the
beginning of time through the Effective Date of this Agreement and any past, present, or future
consequence of any such act, failure to act, negligence, statement, error, omission, breach of duty,
conduct, event, transaction, agreement, service, work, misstatement, misleading statement, or
other activity arising from or relating in any way to (a) the availability, discovery, research,
development, manufacture, packaging, repackaging, marketing, promotion, advertising, labeling,
relabeling, recall, withdrawal, distribution, delivery, monitoring, reporting, supply, sale,
prescribing, dispensing, physical security, warehousing, use, misuse or abuse of, diversion of, or
operating procedures relating to, any Product, or any system, plan, policy, procedure, or advocacy
relating to any Product or class of Products, or medical state or condition related to use of any
Product, including, but not limited to, any unbranded or branded promotion, marketing, or
advertising, unbranded information, patient support or assistance, educational programs,
consultancy, research, or other programs, campaigns, lobbying, or grants, sponsorships, charitable
donations, or other funding relating to any Product or class of Products or medical state or
condition related to use of any Product; (b) the characteristics, properties, risks, or benefits of any
Product or class of Products or medical state or condition related to use of any Product; (c) the
monitoring, reporting, disclosure, non-monitoring, non-reporting, or non-disclosure to federal,
state, or other regulators of orders for, or sales, or prescribing of, any Product or class of Products;
(d) the selective breeding, harvesting, extracting, purifying, exporting, importing, applying for
quota for, procuring quota for, handling, promoting, manufacturing, processing, packaging,
supplying, distributing, converting, or selling of, or otherwise engaging in any activity relating to,
a precursor or component of any Product, including but not limited to natural, synthetic, semi-
synthetic, or chemical raw materials, starting materials, finished active pharmaceutical ingredients,
drug substances, or any related intermediate of any Product; and/or (e) diversion control programs
or suspicious order monitoring (or lack thereof) or monitoring of prescribing (or lack thereof)
related to any Product; provided, however, that as to any Claim that a Releasor has brought or
could bring, Covered Conduct does not include (a) noncompliance with statutory or administrative
supply security standards concerning cleanliness of facilities or stopping counterfeit products, so
long as such standards apply to the storage and distribution of both controlled and non-controlled
pharmaceuticals; or (b) antitrust violations, breach of contract, or other commercial claims arising
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in the ordinary course of business between a Releasor and a Settling Defendant that are wholly
unrelated to the Released Claims.

Q. “Defendants” means Purdue Pharma, L.P.; Purdue Pharma, Inc.; The Purdue
Frederick Company; Endo Health Solutions, Inc.; Endo Pharmaceuticals, Inc.; Par Pharmaceutical,
Inc.; Janssen Pharmaceuticals, Inc.; Ortho-McNeil-Janssen Pharmaceuticals, Inc. n/k/a Janssen
Pharmaceuticals, Inc.; Janssen Pharmaceutica n/k/a Janssen Pharmaceuticals, Inc.; Johnson &
Johnson; Noramco, Inc.; Tasmanian Alkaloids Pty. Ltd.; Teva Pharmaceutical Industries, Ltd.;
Teva Pharmaceuticals USA, Inc.; Cephalon, Inc.; Allergan Limited f/k/a Allergan plc f/k/a Actavis
plc f/k/a Allergan, Inc.); Allergan Finance, LLC (f/k/a Actavis, Inc., which, in turn, was f/k/a
Watson Pharmaceuticals, Inc.); Allergan Sales, LLC; Allergan USA, Inc.; Watson Laboratories,
Inc.; Warner Chilcott Company, LLC; Actavis Pharma, Inc. f/k/a Watson Pharma, Inc.; Actavis
South Atlantic LLC; Actavis Elizabeth LLC; Actavis Mid Atlantic LLC; Actavis Totowa LLC;
Actavis LLC; Actavis Kadian LLC; Actavis Laboratories UT, Inc. f/k/a Watson Laboratories, Inc.-
Salt Lake City; Actavis Laboratories FL, Inc. f/lk/a Watson Laboratories, Inc.-Florida;
Mallinckrodt plc; Mallinckrodt LLC; McKesson Corporation; Cencora, Inc.; Cardinal Health, Inc.;
CVS Indiana, LLC; CVS Rx Services, Inc.; CVS TN Distribution, LLC; CVS Orlando Florida
Distribution, LLC; CVS Pharmacy, Inc.; Louisiana CVS Pharmacy, L.L.C.; Pennsylvania CVS
Pharmacy L.L.C.; New Jersey CVS Pharmacy, L.L.C., Oklahoma CVS Pharmacy, L.L.C., CVS
Health Corporation; Walgreens Holding Company, f/k/a Walgreens Boots Alliance, Inc.;
Walgreen Co.; Walgreen Eastern Co., Inc.; Walmart Inc. f/k/a Wal-Mart Stores, Inc.; and Wal-
Mart Stores East, LP.; and any and all other persons and entities named as Defendants in any
lawsuit coordinated under or Parallel to MDL No. 2804.

R. “Divested Actavis Generic Entity(ies)” means Actavis LLC, Watson, Actavis
Pharma, Actavis Elizabeth, Actavis Kadian, Actavis Labs FL, Actavis Labs UT, Actavis Mid,
Actavis South, and Actavis Totowa.

S. “Divested Entity(ies)” means those companies listed on Exhibit H, which includes
the Divested Actavis Generic Entities.

T. “Effective Date” means the date of Final Judgment.

U. “Escrow Account” means the interest-bearing account to be established and
controlled by the Escrow Agent as set forth in Section IV.C.

V. “Escrow Agent” means Citibank, N.A., the escrow agent the Court approved.

W. “Fairness Hearing” means the proceedings to be held before the Court to determine
whether the Class should be finally certified for settlement purposes; whether the Settlement
should be approved as fair, reasonable, and adequate pursuant to Federal Rule of Civil Procedure
23(e)(2); whether a final judgment should be entered; and whether the motion for award of
Attorneys’ Fees and Expenses and Service Awards, if any, should be granted.

X. “Fee and Expense Award” means an award by the Court of Attorneys’ Fees and
Expenses.
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Y. “Final Approval Order” means the order entered by the Court, pursuant to
Section V.H, approving this Agreement and directing the dismissal with prejudice of the Actions
against the Settling Defendant. The Final Approval Order shall be substantially in the form of the
order attached hereto as Exhibit E, subject to Section V.A.2.

Z. “Final Judgment” means the Final Approval Order when it has become final and
non-appealable. The Final Approval Order shall be deemed to be the Final Judgment on: (a) the
day following the expiration of the deadline for appealing the entry by the Court of the Final
Approval Order (or for appealing any ruling on a timely motion for reconsideration of such Final
Approval Order, whichever is later), if no such appeal is filed; or (b) if an appeal of the Final
Approval Order is filed: (i) the date upon which all appellate courts with jurisdiction (including
the United States Supreme Court by petition for certiorari) affirm such Final Approval Order, or
deny any such appeal or petition for certiorari, such that no further appeal is possible; or (ii) if no
appeal is filed from the appellate court decision obtained pursuant to clause (i), the day following
the expiration of the deadline, including any extensions of time, for filing a petition for certiorari
to the United States Supreme Court.

AA.  “Net Settlement Funds” means the Settlement Funds, less the payments set forth in
Section VILB.

BB.  “Non-Party Covered Conduct Claim” means a Claim against any Non-Released
Entity involving, arising out of, or related to Covered Conduct (or conduct that would be Covered
Conduct if engaged in by a Released Entity).

CC.  “Non-Party Settlement” means a settlement by any Releasor that settles any Non-
Party Covered Conduct Claim and includes a release of any Non-Released Entity.

DD. “Non-Released Entity” means an entity that is not a Released Entity.

EE.  “Notice” means the Court-approved form of the notice, advising Class Members of
their rights with respect to this Agreement in accordance with Section V.D.

FF.  “Notice and Administrative Costs” means the reasonable sum of money to be paid
out of the Settlement Funds for Notice to the Class and related administrative costs, including taxes
and tax service costs, as approved by the Court.

GG. “Notice and Claims Administrator” means A.B. Data, Ltd., the notice and claims
administrator approved by the Court.

HH. “Notice Order” means the Court order authorizing the dissemination of Notice to
the Class.

II. “Notice Plan” means the plan for distribution of Notice that is subject to Court
approval as set forth in Section V.C.2.

JI. “Objection” means a written objection to the Settlement, or any part of this
Agreement, as set forth in Section V.F.
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KK. “Opt-Out Form” has the meaning set forth in Section V.G.

LL.  “Plaintiffs” means the Third Party Payors that filed cases against the Settling
Defendant in federal court, which cases are coordinated as part of MDL No. 2804, or in state court,
which cases are pending Parallel to MDL No. 2804, including, but not limited to, those Actions
listed in Exhibit A. A non-exhaustive list of Plaintiffs that filed cases against the Settling
Defendant can be found in Exhibit B.

MM. “Plan of Allocation” means the plan or formula of allocation of the Settlement
Funds, to be approved by the Court, whereby the Net Settlement Funds shall in the future be
distributed to Class Members.

NN.  “Preliminary Approval Order” means the order (or orders) of the Court
preliminarily approving this Agreement and the Settlement, as set forth fully in Section V.C. The
form of the Preliminary Approval Order submitted to the Court shall be substantially in the form
of the order attached hereto as Exhibit D, subject to Section V.A.1.

OO. “Product” means any chemical substance, whether used for medicinal or non-
medicinal purposes, and whether natural, synthetic, or semi-synthetic, or any finished
pharmaceutical product made from or with such substance, that is an opioid or opiate, as well as
any product containing any such substance. It also includes: (1) carisoprodol; gabapentin; a
benzodiazepine, including chlordiazepoxide, clobazam, clorazepate, lorazepam, diazepam,
estazolam, quazepam, alprazolam, clonazepam, oxazepam, flurazepam, triozolam, temazepam, or
midazolam; (2) zolpidem when used in combination with opioids or opiates; and (3) a combination
or “cocktail” of any chemical substance, including but not limited to any stimulant, prescribed,
sold, bought, or dispensed to be used together with opioids or opiates. “Product” includes, but is
not limited to, any substance consisting of or containing buprenorphine, codeine, fentanyl,
hydrocodone, hydromorphone, meperidine, methadone, morphine, naloxone, naltrexone,
oxycodone, oxymorphone, dihydrocodeine, levorphanol, pentazocine, propoxyphene, tapentadol,
tramadol, opium, heroin, carfentanil, diazepam, estazolam, quazepam, alprazolam, clonazepam,
oxazepam, flurazepam, triozolam, temazepam, midazolam, carisoprodol, gabapentin, or any
variant of these substances or any similar substance. ‘“Product” also includes any natural,
synthetic, semi-synthetic or chemical raw materials, starting materials, finished active
pharmaceutical ingredients, drug substances, and any related intermediate products used or created
in the manufacturing process for any of the substances described in the preceding sentences.
Further, “Product(s)” includes, but is not limited to, the following: (a) Anexsia, Bancap HC,
Combunox, Dilaudid, Dilaudid HP, Duradyne, Esgic with Codeine, Fiorinal with Codeine, Fioricet
with Codeine, Kadian, Lorcet, Lorcet Plus, Maxidone, MoxDuo, Norco, Procet, Reprexain,
Vicodin, Vicodin ES, Vicodin HP, and Vicoprofen, and any type, version, strength, or dosage of
the foregoing; (b) Aspirin + butalbital + caffeine + codeine phosphate, Fentanyl citrate injection,
Fentanyl citrate tablet, Fentanyl transdermal, Homatropine methylbromide + hydrocodone
bitartrate, Hydrocodone + acetaminophen, Hydrocodone + ibuprofen, Hydromorphone tablet,
Meperidine hydrochloride injection, Meperidine hydrochloride tablet, Morphine sulfate capsule,
Morphine sulfate injection, Morphine sulfate tablet, Oxycodone, Oxycodone + acetaminophen,
Oxycodone + aspirin, Oxycodone + hydrochloride, Oxycodone + ibuprofen, Oxymorphone tablet,
Tramadol hydrocholoride, and any type, version, strength, or dosage of the foregoing; and (c)
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Duragesic, Nucynta, Nucynta ER, Tylenol with Codeine, Tylox, Ultram, Ultram ER, Ultracet, and
any type, version, strength, or dosage of the foregoing.

PP.  “Qualifying Class Members” means Class Members that submit a Claim Form and
that have been determined by the Notice and Claims Administrator to be eligible under the Plan
of Allocation to receive an Allocated Amount.

QQ. “Released Claims” means any and all Claims, including Unknown Claims, against
the Released Entities that directly or indirectly are based on, arise out of, or in any way relate to
or concern the Covered Conduct. Without limiting the foregoing, “Released Claims” include any
Claims that have been, are, or could be asserted against the Released Entities by any Releasor in
any federal, state, or local action or proceeding (whether judicial, arbitral, or administrative)
directly or indirectly based on, arising out of, or relating to, in whole or in part, the Covered
Conduct, or any such Claims that could be or could have been asserted now or in the future in
those actions or in any comparable action or proceeding brought by any Releasors (whether or not
such Releasor has brought such action or proceeding). Released Claims also include all Claims
against Released Entities asserted in any proceeding to be dismissed pursuant to the Agreement,
whether or not such Claims relate to Covered Conduct. “Released Claims” shall be interpreted
broadly. For the avoidance of doubt, Released Claims do not include Claims of individuals or
entities outside the Class, including Claims by individuals for personal injuries. Nothing herein
shall prohibit a Released Entity from recovering amounts owed pursuant to insurance contracts.

RR.  “Released Entities” means Allergan and (1) all of Allergan’s past and present direct
or indirect parents, subsidiaries, divisions, joint ventures, predecessors, successors, affiliates,
business units, assigns, agents (all of the foregoing solely in their capacity as such with respect to
the Released Claims), and insurers (solely in their role as insurers, if any, with respect to the
Released Claims), including, but not limited to, (a) AbbVie and (b) Divested Actavis Generic
Entities and other Divested Entities (and their respective past and current parents, subsidiaries, and
affiliates, including but not limited to Teva Ltd., Teva USA, and their subsidiaries and affiliates)
but solely as to the branded opioid drugs that are Products distributed and/or sold before
August 2, 2016 by Divested Actavis Generic Entities and other Divested Entities and the operation
of the Divested Actavis Generic Entities and other Divested Entities related to those branded
opioid drugs that are Products before August 2, 2016; (2) any person or entity to the extent, and
only to the extent, that such person or entity may have a Claim based on such person or entity
having a business relationship with Allergan or AbbVie and/or any of Allergan or AbbVie’s
Affiliated Companies, including, but not limited to, for contractual indemnity, equitable or implied
indemnity, contribution, comparative fault, reimbursement, or apportionment (including, but not
limited to, the respective past and present direct or indirect parents, subsidiaries, divisions, joint
ventures, predecessors, successors, affiliates, business units, assigns, partners, manufacturers,
contractors, agents, and insurers (all of the foregoing solely in their capacity as such with respect
to the Released Claims) of any of the foregoing in (1), including Abbott Laboratories and Abbott
Laboratories Inc. (“4bbott”), provided that, for the avoidance of doubt, Abbott is not a Released
Entity for purposes of Claims related to OxyContin, Purdue Pharma, or Purdue Pharma Inc.; and
(i1) Halo Pharmaceuticals, Inc., Shionogi Inc., Mikart, LLC, PDI, Inc., TMS Health, LLC, National
Health Information Network, Inc., Ventiv Commercial Services, LLC, inVentiv Commercial
Services, LLC, UPS Supply Chain Solutions, Inc., and King Pharmaceuticals, Inc., and their
respective past and current parents, subsidiaries, and affiliates) against Allergan or AbbVie and/or
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any of Allergan or AbbVie’s Affiliated Companies relating to any Covered Conduct, Products,
class of Products, and/or Released Claims arising from such business relationship; and (3) the
respective past and present employees, officers, directors, members, sharcholders, partners,
trustees, contractors, consultants, and agents (all of the foregoing solely in their capacity as such
with respect to the Released Claims) of any of the foregoing in (1) and (2). Notwithstanding the
foregoing (and subject to certain provisions, including, but not limited to, the Non-Party Settlement
at Section V.B.2 and the Set-Off at Section X.V below), Released Entities shall exclude Divested
Actavis Generic Entities and other Divested Entities (and their respective past and current parents,
subsidiaries, and affiliates, including but not limited to Teva Ltd., Teva USA, and their subsidiaries
and affiliates, but not Allergan and other Released Entities), but solely as to: (i) their generic opioid
drugs that are Products, and/or (ii) the operation of Divested Actavis Generic Entities and other
Divested Entities related to those generic opioid drugs that are Products for which Releasors have
also sought to hold Allergan (and/or other Released Entities) liable.

SS. “Releasors” means the Plaintiffs, any Class Representatives, the Class, all Class
Members, and each of their past, present, and future direct or indirect parents, subsidiaries,
divisions, departments, boards, committees, sister companies, affiliates, joint ventures,
predecessors, assigns, related entities, holding companies, unincorporated business units,
contractors, vendors, independent stockholders, officers, directors, insurers, general or limited
partners, principals, employees, agents, attorneys, and any of their legal representatives (and the
predecessors, heirs, executors, administrators, successors, and assigns of each of the foregoing and
any person or other entity claiming by or through any of the foregoing), provided, however, that
any entity excluded from being a Class Member under Section III.A.1.b. is excluded from the
definition of Releasor. The inclusion or exclusion of a specific reference to a type of entity in this
definition shall not be construed as meaning that the entity may not be a Class Member.

TT. “Service Award(s)” means any award made by the Court to the Class
Representatives in connection with their service as representatives of the Class. Service Awards
shall be paid from the Settlement Funds.

UU. “Settlement” means the settlement of the Released Claims between the Settling
Parties on the terms and conditions set forth in this Agreement.

VV. “Settlement Amount” means the agreed upon total payment of ten-million U.S.
Dollars ($10,000,000.00), inclusive of any and all expenses, fees, and costs, including without
limitation any common benefit assessment owed pursuant to the Ongoing Common Benefit Order
in MDL No. 2804,! which sums represent compensatory restitution (within the meaning of

For the avoidance of doubt, the Settlement Amount is limited to $10,000,000.00 and under no circumstances will
Allergan be responsible for any additional expenses, costs, or fees related to the Settlement. Allergan shall not
be responsible for making payments for any attorneys’ fees and costs, beyond amounts specified in this
Agreement, including but not limited to any attorneys’ fees and costs due as a consequence of this Agreement
into any common benefit fund. Thus, in the event any court orders payment into a common benefit fund, the
money will be paid out of the Settlement Amount by Class Counsel, and Allergan shall not be responsible for
making any payment beyond the Settlement Amount.
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26 U.S.C. § 162(f)(2)(A)) for costs incurred to pay for the care and treatment of individuals with
substance use disorder, opioid use disorder, or other opioid-related conditions.

WW. “Settlement Funds” means the Settlement Amount plus any interest that may accrue
on the Settlement Amount from the date the Settling Defendant pays the Settlement Amount or
any portion thereof.

XX.  “Settling Defendant’s Counsel” means Kirkland & Ellis, LLP, or any other law firm
so designated in writing by the Settling Defendant.

YY. “Third Party Payor” means an entity meeting the criteria defined in Section
I1.A.1.a.

Z7Z. “TPP Bellwether Complaints” means the complaints filed in Case Nos. 17-op-
45177 (N.D. Ohio), 18-0p-45002 (N.D. Ohio), 18-0p-46223 (N.D. Ohio), and 18-0p-46186 (N.D.
Ohio), and the placeholder class action complaint submitted in MDL No. 2804 in connection with
Case No. 18-0p-45013 (N.D. Ohio).

AAA. “Unknown Claims” means any Released Claim that a Class Member does not know
or suspect to exist in their favor at the time of the release of the Released Entities that, if known
by them, might have affected their settlement with and release of the Released Entities, or might
have affected their decision not to object to this Settlement.

BBB. “Walk-Away Right” means the Settling Defendant’s right to terminate the
Agreement as set forth in Section VI.C.

II. Representations and Warranties

A. Class Representatives’ Representations and Warranties. Class Representatives
represent and warrant to the Settling Defendant that the Class Representatives are members of the
Class; have reviewed, and approve, the terms of this Agreement; and will take all actions
reasonably necessary and appropriate to support and obtain this Settlement’s approval,
implementation, and enforcement. Class Representatives further represent and warrant to the
Settling Defendant that: (1) no portion of any relief under this Agreement to which any of the Class
Representatives may be entitled has been assigned, transferred, or conveyed by or for any of the
Class Representatives to any other person or entity, except: (a) as it relates to payments to counsel
pursuant to any Fee and Expense Award or order of the Court; or (b) pursuant to any lawful grant
from a governmental entity, loan, or lien; (2) each Class Representative has authority to release all
Released Claims on behalf of itself and all other entities that are Releasors by virtue of their
relationship or association with it; and (3) none of the Class Representatives will submit an Opt-
Out Form, file an Objection, or otherwise challenge the Settlement.

B. Class Counsel’s Representations and Warranties. Class Counsel represents and
warrants to the Settling Defendant as follows:

1. Each of the Class Representatives is a Class Member, unless it chooses to
opt-out of the Settlement.
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2. Each of the Class Representatives has received legal advice from Class
Counsel regarding the advisability of entering into this Agreement and the
legal consequences of this Agreement.

3. No portion of any of the Released Claims possessed by any of the Class
Representatives and no portion of any relief under this Agreement to which
any of the Class Representatives may be entitled has been assigned,
transferred, or conveyed by or for any of the Class Representatives to any
other person, except pursuant to any contingency fee agreement with Class
Counsel, or to any lawful grant from a governmental entity, loan, or lien.

4. None of the Class Representatives have relied, or are relying, on any
statement, representation, omission, inducement, or promise by Allergan,
their agents, or their representatives, except those expressly stated in this
Agreement.

5. Each of the Class Representatives, through Class Counsel, has investigated
the law and facts pertaining to the Released Claims and the Settlement.

6. Each of the Class Representatives has been provided this Agreement and is
voluntarily entering into this Agreement after having consulted with Class
Counsel or other attorneys.

7. Each of the Class Representatives has all necessary competence and
authority to enter into this Agreement on its own behalf and on behalf of the
Class, has authorized the execution and performance of this Agreement, has
authorized Class Counsel to sign this Agreement on its behalf, and has
authority to release all Released Claims on behalf of itself and all other
entities that are Releasors by virtue of their relationship or association with
it.

8. Class Counsel has believed, and currently believes, the Settlement is fair,
reasonable, adequate, and beneficial to each Class Member and that
participation in the Settlement would be in the best interests of each Class
Member.

0. Because Class Counsel has believed, and currently believes, that the
Settlement is in the best interests of each Class Member. Class Counsel will
not solicit, or assist others in soliciting, Class Members to submit an Opt-
Out Form, file an Objection, seek any relief inconsistent with this
Settlement, or otherwise challenge the Settlement. For the avoidance of
doubt, none of the Class Representatives will submit an Opt-Out Form, file
an Objection, nor otherwise challenge the Settlement. None of the Class
Representatives have solicited (or will solicit), or assisted others (or will
assist others) in soliciting, Class Members to submit an Opt-Out Form, file
an Objection, or otherwise challenge the Settlement.

10
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10. Class Counsel has all necessary authority to enter into and execute this
Agreement on behalf of Class Representatives and Class Members.

11.  Each of the Class Representatives has approved and agreed to be bound by
this Agreement.

12. The representations of each Class Representative set forth in Section I1.A
are true and correct to the best of Class Counsel’s knowledge.

C. Settling Defendant’s Representations and Warranties. The Settling Defendant
represents and warrants to the Class Representatives as follows:

1. The Settling Defendant has received legal advice from its attorneys
regarding the advisability of entering into this Agreement and the legal
consequences of this Agreement.

2. The Settling Defendant has not relied, and is not relying on any statement,
representation, omission, inducement, or promise by Class Representatives,
Class Members, or Class Counsel, except those expressly stated in this
Agreement.

3. The Settling Defendant, with the assistance of its attorneys, has investigated
the law and facts pertaining to the Released Claims and the Settlement.

4. The Settling Defendant has carefully read, and knows and understands, the
full contents of this Agreement and is voluntarily entering into this
Agreement after having consulted with its attorneys.

5. The Settling Defendant has all necessary authority to enter into this
Agreement, has authorized the execution and performance of this
Agreement, and has authorized the person signing this Agreement on its
behalf to do so.

II1. Class Definition

A. Class Certification. The Class Representatives and the Settling Defendant agree
jointly to request that the Court certify the Class defined below under Federal Rule of Civil
Procedure 23(b)(3):

I. The Class shall consist of the following:

a. All entities that: (i) paid and/or were reimbursed for Products
manufactured, marketed, sold, distributed, or dispensed by any of the Defendants
and/or Alleged Opioid Enterprise Members for purposes other than resale; and/or
(i1) paid or incurred costs for treatment, services, or procedures related to the use
of, misuse of, addiction to, and/or overdose from Products and other opioid drugs,
on behalf of individual beneficiaries, insureds, and/or members, during the time
period from January 1, 1996 to the date of entry of the Preliminary Approval Order.

11
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For clarity, the Class includes, but is not limited to: (a) private contractors of
Federal Health Employee Benefits plans; (b) plans for self-insured local
governmental entities that have not settled claims in MDL No. 2804; (¢) managed
Medicaid plans; (d) plans operating under Medicare Part C and/or D; (e) Taft-
Hartley plans; and (f) ERISA plans. For the avoidance of doubt, all Plaintiffs
identified in Exhibit B are included in the Class. Exhibit B is a non-exhaustive list
and does not purport to identify all members of the Class.

b. The following are excluded from the Class:

1. (a) all federal governmental entities and all state and local
governmental entities whose claims have been released by a prior settlement
with the Settling Defendant; (b) PBMs; (¢) consumers; and (d) fully insured
plan sponsors. For the avoidance of doubt, entities that own an interest,
even a controlling interest, in a PBM, are not excluded from the Class,
unless they are otherwise excluded; and

2. (a) the Settling Defendant and its subsidiaries, affiliates, and
controlled persons; (b) officers, directors, agents, servants, or employees of
the Settling Defendant, and the immediate family members of any such
persons; and (c) persons and entities named as Defendants in any of the
Actions coordinated under or Parallel to MDL No. 2804, unless such
persons or entities are only Defendants due to a counter-claim or cross-
claim by other Defendant(s).

B. Ability to Cure Omissions. In the event that the Settling Parties agree that an
Action or entity was omitted from Exhibit A or B, the Settling Parties may, at any time before
entry of the Final Approval Order, amend such Exhibit to add such Action or entity. The Settling
Parties agree that they will act reasonably in considering any claim of such omission. But for the
avoidance of doubt, Exhibits A and B are non-exhaustive lists, and inclusion on either exhibit is
not necessary for an Action or a Class Member to be part of this Settlement.

C. Certification for Settlement Purposes Only. The Settling Parties agree that any
certification of the Class will be for settlement purposes only. The Settling Parties do not waive
or concede any position or arguments they have for or against certification of any class for any
other purpose in any action or proceeding, and the Settling Parties retain full right and ability to
contest any such class certification.

IVv. Settlement Funds

A. Settlement Payment. The Settling Defendant shall pay the Settlement Amount in
consideration of the covenants, agreements, and releases set forth herein.

1. The Settling Defendant shall pay by wire transfer a portion of the Settlement
Amount sufficient to cover the Notice and Administrative Costs, and any
Taxes and Tax Expenses as they become due, but in no event greater than
$1,000,000.00, into the Escrow Account at the Escrow Agent within
twenty-one (21) calendar days of the later of: (i) Preliminary Approval of

12
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the Agreement; or (ii) the Settling Defendant’s receipt of the necessary wire
instructions, W-9 form, and completion of Allergan’s Bank Verification
Form process. The Settling Defendant shall pay by wire transfer the
remainder of the Settlement Amount ($10,000,000.00, less any amount
previously transferred into the Escrow Account to cover Notice and
Administrative Costs and any Taxes and Tax Expenses that have come due)
into the Escrow Account within thirty (30) calendar days of the Effective

Date.

2. The Settlement Amount shall not be subject to reduction, and, upon the
occurrence of the Effective Date, no funds may be returned to the Settling
Defendant.

3. Releasors agree that fifty-six percent (56%) of the Settlement Amount

constitutes consideration for the settlement of Claims involving, arising
from, or related to generic opioid drugs that are Products distributed and/or
sold before August 2, 2016, by the Divested Actavis Generic Entities and
other Divested Entities and the operation of the Divested Actavis Generic
Entities and other Divested Entities related to those generic opioid drugs
that are Products before August 2, 2016, that the Releasors are asserting,
might otherwise assert, or could assert that Allergan (or any other Released
Entity) is directly or indirectly and/or jointly or severally liable, including
but not limited to, based on parent or control liability or a substantially
similar theory. Releasors agree that forty-four percent (44%) of the
Settlement Amount constitutes consideration for the settlement of Claims
involving, arising from, or related to branded opioid drugs that are Products
of or attributable to Allergan or any other Released Entity (including but
not limited to branded opioid drugs that are Products distributed and/or sold
before August 2, 2016, by the Divested Actavis Generic Entities and other
Divested Entities and the operation of the Divested Actavis Generic Entities
and the other Divested Entities related to those branded opioid drugs that
are Products before August 2, 2016) that the Releasors are asserting, might
otherwise assert, or could assert against the Allergan Defendants or any
other Released Entity, of which seventy-seven percent (77%) is specifically
involving, arising from, or related to Kadian® (including but not limited to
Kadian manufactured, distributed, marketed, and/or sold from 1997 through
2008 by King Pharmaceuticals, Inc. and/or Alpharma Inc.).

B. No Additional Payment Obligations. The obligations incurred pursuant to this
Agreement shall be in full and final disposition and settlement of all Released Claims. The
Settlement Amount paid or provided by the Settling Defendant is its sole monetary obligation
under this Agreement. Once the Settlement Amount is paid, the Settling Defendant shall have no
further monetary obligations of any sort or kind to Plaintiffs, the Class, or any counsel for Plaintiffs
pursuant to this Agreement or the Settlement. Under no circumstances will the Settling Defendant
be required to pay more than the Settlement Amount pursuant to this Agreement and the Settlement
set forth herein. For purposes of clarification, the payment of Taxes and Tax Expenses (as set out
in Section IV.D), any Fee and Expense Award, the Notice and Administrative Costs, any Service

13
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Awards, and any other costs associated with the implementation of this Agreement, shall be
exclusively paid from the Settlement Funds. Notwithstanding the foregoing, the Settling
Defendant shall be responsible at its own cost, separate from the Settlement Amount, for providing
such notices as the Class Action Fairness Act of 2005 may require.

C. The Escrow Account and Agent.

1. Plaintiffs have arranged for the Escrow Account to be established at
Citibank, N.A., with such bank serving as the Escrow Agent subject to an
escrow agreement, and such escrow to be administered under the Court’s
continuing supervision and control. To the extent that there is any
ambiguity or inconsistency when this Agreement and the escrow agreement
are read together, the terms of this Agreement shall control.

2. The Escrow Agent shall invest the Settlement Amount deposited pursuant
to Section IV.A.1 in U.S. agency or treasury securities or other instruments
backed by the full faith and credit of the U.S. government or an agency
thereof, or fully insured by the U.S. government or an agency thereof and
shall reinvest the proceeds of these instruments as they mature in similar
instruments at their then-current market rates; provided, however, that the
Escrow Agent will not invest in any instruments that a “qualified settlement
fund,” within the meaning of Treas. Reg. § 1.468B-1, et seq., is not
permitted to invest in, pursuant to the Treasury regulations, or any
modification in Internal Revenue Service (“/RS”) guidelines, whether set
forth in IRS rulings, other IRS pronouncements, or otherwise. All risks
related to the investment of the Settlement Funds shall be borne by the
Escrow Account, and any losses in the Escrow Account shall be borne by
the Escrow Account and shall not be recoverable from the Settling
Defendant. The Settling Defendant shall have no responsibility for, interest
in, or liability whatsoever with respect to the investment decisions or the
actions of the Escrow Agent or any transactions executed by the Escrow
Agent related to the investment of the Settlement Funds.

3. The Escrow Agent shall not, and Class Counsel shall not instruct the Escrow
Agent to, disburse the Settlement Funds, except as provided in the
Agreement or by order of the Court. For the avoidance of doubt, the Escrow
Agent is authorized, and Co-Lead Class Counsel is authorized to instruct
the Escrow Agent, to execute such transactions as are consistent with the
terms of the Agreement or as directed by the Court.

4. All funds held in the Escrow Account shall be deemed and considered to be
in custodia legis of the Court, and shall remain subject to the jurisdiction of
the Court, until such time as such funds are distributed pursuant to this
Agreement and/or further order(s) of the Court.

14
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D. Taxes.

1. The Escrow Account shall be, and shall be treated by the Settling Parties,
the Escrow Agent, and Class Counsel as being at all times, a “qualified
settlement fund” within the meaning of Treas. Reg. § 1.468B-1 (and
corresponding or similar provisions of state, local, or foreign law, as
applicable), and the Court shall have continuing jurisdiction over the
Escrow Account, pursuant to Treas. Reg. § 1.468B-1(c)(1), and over Class
Counsel as its tax administrator. Class Counsel shall not take any action or
tax position inconsistent with such treatment. In addition, Class Counsel
shall timely make such elections as necessary or advisable and do all things
necessary to carry out the provisions of this Section IV.D, and shall, in any
event, make any available “relation-back election” (as defined in Treas.
Reg. § 1.468B-1(j)(2) (and corresponding or similar elections under state,
local, or foreign law, as applicable)), back to the earliest permitted date.
Such elections shall be made in compliance with the procedures and
requirements contained in such regulations. It shall be the responsibility of
Class Counsel to timely and properly prepare and deliver the necessary
documentation for signature by all necessary parties, and thereafter to cause
the appropriate filing to occur. Class Counsel agrees to take any other
reasonable actions as shall be necessary to ensure that the Escrow Account
qualifies as a qualified settlement fund for federal and state income tax
purposes, including, but not limited to, requesting the Court to formally:
(1) approve the Escrow Account as a “qualified settlement fund” within the
meaning of Treas. Reg. § 1.468B-1; and (ii) confirm its continuing
jurisdiction over the Escrow Account. Notwithstanding anything in the
Agreement to the contrary, Class Counsel shall not on behalf of or in
connection with the Escrow Account request a private letter ruling,
technical advice memorandum, or any other ruling or guidance from the
IRS, or any other taxing authority on any matter without consulting with
and obtaining the prior written consent of the Settling Defendant.

2. For the purpose of § 468B of the Internal Revenue Code of 1986, as
amended, and Treas. Reg. § 1.468B-2(k)(3) (and any corresponding or
similar provisions of state, local, or foreign law, as applicable), the qualified
settlement fund “administrator” shall be Class Counsel. Class Counsel shall
satisfy the administrative requirements imposed by Treas. Reg. § 1.468B-2
(and any similar provisions of state, local, or foreign law, as applicable) by,
for example: (i) satisfying any information reporting or withholding
requirements imposed with respect to the Escrow Account, including with
respect to any distributions from the Escrow Account; (ii) timely and
properly filing or causing to be filed all informational and other tax returns
or filings necessary or advisable with respect to the Escrow Account
(including, without limitation, the returns described in Treas. Reg.
§ 1.468B-2(k)) and paying any taxes reported thereon; (iii) sending copies
of all such tax returns and filings to the Settling Defendant; and (iv)
providing instructions for the release of sufficient funds from the Escrow
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Account to pay all Taxes owed by the Escrow Account in accordance with
Section IV.D.3. and Treas. Reg. § 1.468B-2 and any applicable state, local,
or other tax laws. Such returns, as well as the relation-back election
described in Section IV.D.1., shall be consistent with the provisions of this
Section IV.D.2 and in all events shall reflect that all Taxes as defined in
Section IV.D.3 on the income earned by the Escrow Account shall be paid
out of the Settlement Funds as provided in Section IV.D.3. Each Released
Entity shall provide to the administrator and the IRS the statement described
in Treas. Reg. § 1.468B-3(e)(2) no later than February 15 of the year
following each calendar year in which such Released Entity makes a
transfer to the Escrow Account. The Released Entities shall have no
responsibility or liability for the Escrow Account’s tax returns or other
filings.

3. The following shall be paid out of the Settlement Funds: (i) all taxes
(including any estimated taxes, interest, or penalties) arising with respect to
the income earned by the Escrow Account, including, without limitation,
any taxes or tax detriments that may be imposed upon the Settling
Defendant, their counsel, or any Released Entity with respect to any income
earned by the Escrow Account for any period during which the Escrow
Account does not qualify as a qualified settlement fund for federal or state
income tax purposes (collectively, “Taxes™); and (ii) all expenses and costs
incurred in connection with the operation and implementation of this
Section IV.D.3, including, without limitation, expenses of tax attorneys
and/or accountants (including the Escrow Agent) and mailing and
distribution costs and expenses relating to filing (or failing to file) the
returns described in this Section IV.D.3 (collectively, “Tax Expenses”). In
all events, neither the Settling Defendant nor any other Released Entity nor
their counsel shall have any liability or responsibility for the Taxes
described in clause (i) above or the Tax Expenses. With funds from the
Escrow Account, the Escrow Agent and Class Counsel shall indemnify and
hold harmless the Settling Defendant and any other Released Entity and its
counsel for Taxes described in clause (i) above and Tax Expenses
(including, without limitation, Taxes payable by reason of any such
indemnification). Further, Taxes described in clause (i) above and Tax
Expenses shall be treated as, and considered to be, a cost of administration
of the Escrow Account and shall timely be paid, at Class Counsel’s
direction, by the Escrow Agent out of the Settlement Funds without prior
order from the Court. Class Counsel and the Escrow Agent shall be
obligated (notwithstanding anything herein to the contrary) to withhold
from distribution to Class Members or Class Counsel, as the case may be,
any funds necessary to pay such amounts, including the establishment of
adequate reserves for any Taxes and Tax Expenses (as well as any amounts
that may be required to be withheld under Treas. Reg. § 1.468B-2(1)(2))
(and any corresponding or similar provisions of state, local, or foreign law,
as applicable). Neither the Settling Defendant nor any Released Entity nor
their counsel is responsible therefor, nor shall they have any liability

16



Case: 1:17-md-02804-DAP Doc #: 6600-2 Filed: 06/12/26 20 of 136. PagelD #: 712347

therefor. The Settling Parties agree to cooperate with the Escrow Agent,
Class Counsel, each other, their tax attorneys, and their accountants to the
extent reasonably necessary to carry out the provisions of this Section
IV.D.3 and with respect to any tax claim, dispute, investigation, audit,
examination, contest, litigation, or other proceeding relating to the
Agreement.

4. The Settling Defendant and Class Counsel agree that: (i) each of the Class
Members is enforcing its rights as a private party and is not enforcing any
rules or exercising any regulatory powers, in either case as part of a
governmental function; and (ii) the Settlement Amount is being paid as
compensatory restitution (within the meaning of 26 U.S.C. § 162(f)(2)(A))
in order to restore, in whole or in part, the Class Members to the same
position or condition that they would be in had the Class Members not
suffered alleged damage or harm allegedly caused by the Settling
Defendant.  Upon request by the Settling Defendant, the Class
Representatives and Class Counsel agree to perform such further acts and
to execute and deliver such further documents as may be reasonably
necessary for the Settling Defendant to establish the tax treatment described
in this paragraph to the satisfaction of their tax advisors, their independent
financial auditors, the IRS, or any other governmental authority, including
as contemplated by Treasury Regulations Section 1.162-21(b)(3)(ii) and
any other subsequently proposed or finalized relevant regulations or
administrative guidance.

V. Approval and Notice
A. Approval and Effectiveness.

1. It is a condition to the Settlement that: (a) within a reasonable time period
after execution of this Agreement, the Court approve and enter the
Preliminary Approval Order, substantially in the form attached as
Exhibit D, provided that any material modification to the Preliminary
Approval Order must be acceptable to the Class Representatives and
Settling Defendant; and (b) the Preliminary Approval Order remain in full
force and effect until entry of the Final Approval Order. Any material
modification to the Settlement imposed by the Court as a condition of its
Preliminary Approval Order must be agreed to by the Class Representatives
and Settling Defendant in order for the Agreement to remain binding. For
the avoidance of doubt, any modification to the Preliminary Approval Order
that would alter Section IX of this Agreement is deemed a material
modification. Any modification relating to Attorneys’ Fees and Expenses
or Service Awards is not a material modification.

2. It is a condition to the Settlement that: (a) within a reasonable time period
after the Preliminary Approval Order, including a reasonable period for
notice to the Class and other settlement approval-related dates and deadlines
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as set by the Court, the Court approves and enters the Final Approval Order,
substantially in the form attached as Exhibit E, provided that any material
modification to the Final Approval Order must be acceptable to the Class
Representatives and Settling Defendant; and (b) the Final Approval Order
remains in full force and effect until it becomes a Final Judgment. Any
material modification to the Settlement imposed by the Court as a condition
of its Final Approval Order must be agreed to by the Class Representatives
and Settling Defendant in order for the Agreement to remain binding. For
the avoidance of doubt, any modification to the Final Approval Order that
would alter Section IX of this Agreement is deemed a material modification.
Any modification relating to Attorneys’ Fees and Expenses or Service
Awards is not a material modification.

3. It is a condition to the Settlement that the Final Approval Order not be
reversed, vacated, or substantially modified on appeal, a motion for
reconsideration, or other review and that it becomes a Final Judgment. Any
material modification to the Settlement imposed by the Court or an appellate
court, subsequent to the Final Approval Order, must be agreed to by the
Class Representatives and Settling Defendant in order for the Agreement to
remain binding. For the avoidance of doubt, any modification imposed by
the Court or an appellate court that would alter Section IX of this Agreement
is deemed a material modification. Any modification relating to Attorneys’
Fees and Expenses or Service Awards is not a material modification.

4. The Settling Parties agree that the Settlement is not final and enforceable
until the Effective Date, except as to any provisions that the Agreement
provides shall occur prior to the Effective Date. The Preliminary Approval
Order and the Final Approval Order shall be enforceable upon entry in
accordance with their terms.

B. Reasonable Best Efforts to Effectuate This Settlement. The Settling Parties: (a)
acknowledge that it is their intent to consummate this Agreement; and (b) agree to cooperate to
the extent reasonably necessary to effectuate and implement the terms and conditions of this
Agreement and to exercise their best efforts to accomplish the terms and conditions of this
Agreement. The Settling Parties have worked, and will continue to work, cooperatively to
complete and submit promptly to the Court for approval the Motions for Preliminary Approval
and Final Approval and such additional documentation as may be necessary for the Court to make
the determinations required hereunder, and to address any concerns regarding the Agreement or
the Settlement identified by the Court or any court of appeal.

C. Preliminary Approval.

1. No later than 30 days after the execution of this Agreement, Class Counsel
shall submit the Agreement together with its Exhibits to the Court and shall
apply for entry of the Preliminary Approval Order (the “Motion for
Preliminary Approval”) pursuant to Federal Rule of Civil Procedure 23(e).
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2. The Motion for Preliminary Approval shall request the entry of a
Preliminary Approval Order that includes: (i) the findings required by
Federal Rule of Civil Procedure 23(e)(1)(B); (ii) approval of the Notice and
proposed Notice Plan; (iii) scheduling of the Fairness Hearing to occur after
the conclusion of the notice period; (iv) the appointment of the Escrow
Agent as set forth in Section IV.C; (v) continuing the stay of all Actions in
MDL No. 2804 as to the Settling Defendant until the Court has made its
final settlement approval determination; (vi) severing and staying the
Actions brought by the TPP Bellwether Plaintiffs as to the Settling
Defendant until the Court has made its final settlement approval
determination; and (vii) enjoining all Class Members from filing,
commencing, prosecuting, continuing, litigating, or intervening in or
participating as class members in, any action asserting Released Claims
against any Released Entities in any forum or jurisdiction, unless and until
such Settlement Class Member has timely excluded itself from the
Settlement Class. The Preliminary Approval Order shall provide that if this
Agreement is not approved, is voided, terminated, or fails to become
effective for any reason, the Settling Parties shall be returned to the status
quo that existed immediately prior to January 1, 2026, except as expressly
provided herein.

3. Class Counsel shall provide the Settling Defendant with a draft of their
Motion for Preliminary Approval, together with any accompanying
memorandum of law and proposed form of notice, at least five (5) business
days in advance of filing and shall consider in good faith any suggestions
that the Settling Defendant may have. Class Counsel shall not file such a
motion without the Settling Defendant’s consent, which consent shall not
be unreasonably withheld.

D. Notice to the Class.

1. Notice of the Settlement shall be given as soon as practicable after
Preliminary Approval and, in any event, the notice process shall commence
no later than fourteen (14) calendar days following the entry of the
Preliminary Approval Order. Notice shall be provided by the Notice and
Claims Administrator to Class Members, subject to any modifications
required by the Court. Any Opt-Out or Objection requirements set out in
the Notice, as approved by the Court in its Preliminary Approval Order,
shall substantially reflect the Opt-Out and Objection requirements as set
forth in this Agreement.

2. Class Counsel shall submit to the Court for approval a proposed form of,
method for, and schedule for dissemination of Notice to the Class. The
Motion for Preliminary Approval shall recite and ask the Court to find that
the proposed form of and method for dissemination of Notice to the Class
constitutes valid, due, and sufficient notice, constitutes the best notice
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practicable under the circumstances, and complies fully with the
requirements of Federal Rule of Civil Procedure 23.

3. Class Counsel shall seek an order authorizing and ordering the Notice and
Claims Administrator to submit a report to the Court, Class Counsel, and
Settling Defendant (an “Opt-Out Report”), which shall be provided no later
than seven (7) calendar days after the deadline set by the Court for receipt
of the Opt-Out Forms, identifying all requests to be excluded from the
Class, and whether any such requests were deemed untimely and/or failed
to provide any of the information required in Section V.G.1 or were
otherwise inadequate.

4. No later than fourteen (14) calendar days following the commencement of
the dissemination of the Notice, Class Counsel shall serve on Settling
Defendant and file with the Court proof, by affidavit or declaration, of such
dissemination.

E. CAFA Notice. Pursuant to the Class Action Fairness Act of 2005, 28 U.S.C.
§ 1715, Settling Defendant shall serve notice of the Settlement on the appropriate federal and state
officials no later than ten (10) calendar days after the filing of this Agreement with the Court. If
the Settlement does not become final for any reason, the Settling Defendant shall not recover the
notice and notice administration costs, including any costs of providing notice pursuant to the
Class Action Fairness Act of 2005, which Settling Defendant shall cover independently and
separate from the Settlement Amount due to the Class under this Agreement.

F. Objections to Settlement.

1. Form of Objection & Deadline for Filing. The Notice shall require that
any Objection to the Settlement, or any part of this Agreement, including
Attorneys’ Fees and Expenses, the Class Representatives’ Service Awards,
or the Plan of Allocation, be in writing. The deadline for filing the Objection
with the Court shall be forty-five (45) calendar days after commencement
of the dissemination of the Notice.

2. Content of Objection. The written Objection filed with the Court shall: (a)
state the name, address, and telephone number of the objector and must be
signed by the objector even if represented by counsel; (b) state that the
objector is objecting to the proposed Settlement, Plan of Allocation, the
application for Attorneys’ Fees and Expenses, and/or application for
Service Awards to Class Representatives; (c¢) state the Objection(s) and the
specific reasons for each Objection, including any legal and evidentiary
support the objector wishes to bring to the Court’s attention; (d) state
whether the Objection applies only to the objector, to a subset of the Class,
or to the entire Class; (e) identify all class actions to which the objector and
its counsel have previously objected; (f) include documents sufficient to
prove the objector’s membership in the Class, such as the objectors’ status
as a Third Party Payor within the Class; (g) state whether the objector
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intends to appear at the Fairness Hearing; (h) if the objector intends to
appear at the Fairness Hearing through counsel, state the identity of all
attorneys who will appear on the objector’s behalf at the Fairness Hearing;
and (i) state that the objector submits to the jurisdiction of the Court with
respect to the Objection or request to be heard and the subject matter of the
Settlement of the Action, including, but not limited to, enforcement of the
terms of the Settlement.

3. Waiver. Any Class Member that does not object in the manner provided
herein shall be deemed to have waived such Objection and shall forever be
foreclosed from making any Objection to the fairness or adequacy of the
proposed Settlement, the Plan of Allocation, the Attorneys’ Fees and
Expenses, or to any Service Award, unless otherwise ordered by the Court.
All presentations of Objections will be further limited by the information
listed in the Objection. A Class Member’s compliance with the foregoing
requirements does not in any way guarantee a Class Member the ability to
present evidence or testimony at the Fairness Hearing. The decision
whether to allow any testimony, argument, or evidence, as well as the scope
and duration of any and all presentations of Objections at the Fairness
Hearing, will be in the sole discretion of the Court.

G. Opt-Out.

1. Any entity within the Class that wishes to opt out of the Class and
Settlement must submit a written and signed statement entitled, “Opt-Out
Form” to the Notice and Claims Administrator and email it to Settling
Defendant and Class Counsel as set forth in the Notice. The Opt-Out Form
must certify, under penalty of perjury in accordance with 28 U.S.C. § 1746,
that the submitting entity is acting on its own behalf; is included in the Class
definition, and is legally authorized to exclude itself from the Settlement
and must: provide the submitting entity’s name, address, telephone number
and email address (if available); provide the complaint and docket number
of any case in which the submitting entity is a Plaintiff against the Settling
Defendant related to the Covered Conduct; and be received by the Notice
and Claims Administrator, no later than the date designated for such
purpose in the Notice.

2. The standing and Class Member-eligibility-status of entities that submit
Opt-Out Forms will be subject to confirmation by the Notice and Claims
Administrator.

3. With respect to any member of the Class that timely elected to opt out and

is therefore not a member of the Class, Settling Defendant reserves all of its
legal rights and defenses.

4. An Opt-Out Form that fails to satisfy any of the requirements set forth in
Section V.G.1, including, but not limited to, the provision of inaccurate or
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incomplete information, shall be null and void and shall have no effect
whatsoever on the entity’s membership in the Class.

5. All Opt-Out Forms must be served on such schedule as the Court may
direct. In seeking Preliminary Approval, Class Counsel will request that the
deadline for receipt of Opt-Out Forms be forty-five (45) calendar days after
commencement of dissemination of Notice.

6. Opt-Out Forms shall be deemed valid only for the entity named in the
request.

7. Opt-Out Forms shall be deemed timely if received by the Notice and Claims
Administrator no later than the date designated for such purpose in the
Notice.

8. Any entity that submits a timely and valid Opt-Out Form in accordance with

Section V.G.1 shall not: (i) be bound by any orders or judgments effecting
the Settlement; (ii) be entitled to any of the relief or other benefits provided
under this Agreement; (iii) gain any rights by virtue of this Agreement; or
(iv) be entitled to submit an Objection.

0. Any Class Member that does not submit a timely and valid Opt-Out Form
in accordance with Section V.G.1 submits to the jurisdiction of the Court
and, unless the Class Member submits an Objection that complies with the
provisions of Section V.F, shall waive and forfeit any and all Objections to
the Settlement or the Agreement the Class Member may have asserted.

99 ¢¢ 99 ¢¢

10.  No “mass,” “class,” “group,” or otherwise combined Opt-Out Form shall be
valid, and no entity may submit an Opt-Out Form on behalf of any other
entity that is included in the Class definition, including, but not limited to,
the entity’s subsidiaries, affiliated or related companies or business entities,
divisions, partnerships, joint ventures, clients, customers, or administrative
services organization.

11. Opt-Out Report. No later than seven (7) calendar days after the deadline
set by the Court for receipt of the Opt-Out Forms, and at least fifteen (15)
business days prior to the Fairness Hearing, the Notice and Claims
Administrator shall submit to the Court, Class Counsel, and Settling the
Opt-Out Report as described in Section V.D.3.

H. Motion for Final Approval and Entry of Final Judgment.

1. On or before the deadline set by the Court in the Preliminary Approval
Order, Class Counsel shall file a motion for final approval of the Settlement
(the “Motion for Final Approval”). In the Motion for Final Approval and
at the Fairness Hearing, the Settling Parties will request that the Court: (a)
enter the Final Approval Order substantially in the form attached as Exhibit
E to this Agreement, provided that any material modification to the Final

22



Case: 1:17-md-02804-DAP Doc #: 6600-2 Filed: 06/12/26 26 of 136. PagelD #: 712353

Approval Order must be acceptable to the Class Representatives and
Settling Defendant; (b) finally certify the Class; (c) approve and adopt the
Agreement as final, fair, reasonable, adequate, and binding on all Class
Members; (d) enter judgment dismissing the Actions with prejudice and
directing the dismissal with prejudice of any of the Actions not before the
Court; and (e) permanently enjoin any Class Member from asserting or
pursuing any Released Claim against any Released Entity in any forum.
The Final Approval Order and Final Judgment shall contain provisions:

a. certifying the Class for settlement purposes; fully and finally
approving the Settlement contemplated by this Agreement and its terms as being
fair, reasonable, and adequate within the meaning of Federal Rule of Civil
Procedure 23 and directing its consummation pursuant to its terms and conditions;
and finding that the Notice given to the Class Members constituted the best notice
practicable under the circumstances and complies in all respects with the
requirements of Federal Rule of Civil Procedure 23 and due process;

b. entering judgment dismissing the Actions coordinated under MDL
No. 2804 with prejudice as to the Settling Defendant and, except as provided for
herein, without costs;

c. directing Plaintiff Class Members to dismiss the other Actions not
coordinated under MDL No. 2804 with prejudice as to the Settling Defendant and,
except as provided for herein, without costs;

d. discharging and releasing the Released Entities from all Released
Claims;

e. permanently barring and enjoining the institution and prosecution
by Class Members of any other action against the Released Entities in any forum
asserting any Claims related in any way to the Released Claims;

f. reserving and continuing exclusive jurisdiction over the Settlement,
including the Escrow Account, the Escrow Agent, Class Counsel as the Escrow
Account’s tax administrator, and all future proceedings concerning the
administration, consummation, and enforcement of this Agreement;

g. determining pursuant to Federal Rule of Civil Procedure 54(b) that
there is no just reason for delay and directing entry of a Final Approval Order as to
Plaintiffs and the Settling Defendant; and

h. containing such other and further provisions consistent with the
terms of this Agreement to which the Settling Parties expressly consent in writing.

Class Counsel also will request that the Court approve the proposed Plan of Allocation and
application for attorneys’ fees and reimbursement of expenses, as described in Section VIIL.A.
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2. Class Counsel shall provide the Settling Defendant with a draft of the
Motion for Final Approval, together with any accompanying memorandum
of law at least five (5) business days in advance of filing and shall consider
in good faith any comments the Settling Defendant may have. Class
Counsel shall not file such a motion without the Settling Defendant’s
consent, which consent shall not be unreasonably withheld.

L. Time to Appeal. The time to appeal from approval of the Settlement shall
commence upon the Court’s entry of the Final Approval Order regardless of whether or not either
the Plan of Allocation or an application for Attorneys’ Fees and Expenses has been submitted to
the Court or resolved.

VI Conditions of Settlement; Effect of Disapproval, Cancellation, or Termination
A. Occurrence of Effective Date.

1. Upon the Effective Date, any and all remaining interest or right of the
Settling Defendant in orto the Settlement Funds, if any, shall be absolutely
and forever extinguished, and the Settlement Funds (less any Notice and
Administrative Costs, Taxes, Tax Expenses, or Fee and Expense Award
paid) shall be transferred from the Escrow Agent to the Notice and Claims
Administrator as successor Escrow Agent within ten (10) business days of
the Notice and Claims Administrator notifying Class Counsel it is ready to
distribute the Net Settlement Funds, which must be after the Effective Date.

2. Upon the Effective Date, Plaintiffs shall dismiss the Actions with prejudice
as to the Released Entities, including all Actions listed on Exhibit A, as
provided for in the Final Approval Order.

B. Failure of Effective Date to Occur.

1. In the event that the Effective Date does not occur, for whatever reason,
including for the reasons set forth in Sections VI.C-E, then this Agreement
shall be cancelled and terminated, unless the Settling Parties mutually agree
in writing to proceed with this Agreement. The Settlement Funds shall be
returned to Settling Defendant, including interest accrued on the Escrow
Account, less any Notice and Administrative Costs, and any Taxes or Tax
Expenses paid, incurred, or due and owing (the “Termination Refund”’). The
Termination Refund shall include all attorneys’ fees and costs which have
been disbursed to Co-Lead Class Counsel pursuant to Court order. Settling
Defendant shall provide Co-Lead Class Counsel with instructions regarding
where to send the Termination Refund. Co-Lead Class Counsel will
promptly provide all necessary instructions to the Escrow Agent to
effectuate the foregoing sentence. The Termination Refund shall be paid to
the Settling Defendant consistent with the Section [V.A.1.

2. Upon receipt of the Termination Refund, this Agreement shall terminate,
and it, the Settling Defendant’s obligations under it, and all releases
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contained herein shall become null and void. In the event of such a
termination, (a) no Class will be deemed certified as a result of this
Agreement, (b) all orders of the Court preliminarily or otherwise approving
the Settlement shall be vacated, (c) the Settling Parties shall be returned to
the status quo that existed in the Actions immediately prior to January
1, 2026 (subject to appropriate extensions of deadlines to enable the Actions
to proceed); and (d) the Settling Parties shall retain all of their respective
rights and defenses as of immediately prior to January 1, 2026. The Settling
Parties shall then proceed in all respects as if this Agreement and any related
orders had not been executed.

C. Walk-Away Right.

1. No later than seven (7) calendar days following the deadline set by the Court
for Class Members to opt out from the Class, Class Counsel shall provide
Settling Defendant’s Counsel with the Opt-Out Report.

2. Settling Defendant may, in its sole discretion, terminate the Agreement by
serving written notice, by email and overnight courier, to Class Counsel
within fifteen (15) calendar days following receipt by Settling Defendant
from Class Counsel of the Opt-Out Report (the “Walk-Away Right”), unless
such date is extended by mutual agreement of Class Counsel and Settling
Defendant. In deciding whether to exercise the Walk-Away Right, Settling
Defendant agrees to meet and confer with Class Counsel, but in no event
will this agreement obviate Settling Defendant’s ability to unilaterally
determine to exercise the Walk-Away Right. If Settling Defendant does
not provide written notice of the exercise of the Walk-Away Right to Class
Counsel in accordance with this paragraph, the Walk-Away Right shall be
waived. The decision to exercise the Walk-Away Right shall be
unreviewable.

3. In the event Settling Defendant exercises its Walk-Away Right, Settling
Defendant reserves all of its legal rights and defenses with respect to any
member of the Class.

D. Termination.

1. This Agreement may be terminated by either the Settling Defendant or Class
Counsel by serving on counsel for the other parties and filing with the Court
a written notice of termination within ten (10) business days (or such longer
time as may be agreed between Settling Defendant and Class Counsel) after
any of the following occurrences:

a. the Court, or any appellate court(s), rejects, materially modifies, or
materially amends or changes the Settlement (with the exception of any provision
of the Settlement relating to Attorneys’ Fees and Expenses or any Service Awards);
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b. the Court, or any appellate court(s), declines to enter without
material change the material terms in the proposed Preliminary Approval Order or
the proposed Final Approval Order;

c. an appellate court reverses the Final Approval Order, and the
Settlement is not reinstated and finally approved without material change by the
Court on remand; or

d. the Effective Date does not otherwise occur.
E. No Court Approval.

1. If the Court declines to or does not enter the Preliminary Approval Order or
the Final Approval Order, or if the Final Approval Order does not become
a Final Judgment because it is reversed, vacated, or modified on appeal, a
motion for reconsideration, or other review, the Actions against the
Released Entities will resume unless within thirty (30) calendar days of such
event, the Settling Parties mutually agree in writing to: (a) seek
reconsideration or appellate review of any decision denying entry of such
order; (b) attempt to renegotiate the Settlement and seek Court approval of
the renegotiated settlement; and/or (c) comply with other guidance or
directives the Court has provided.

2. If the litigation against the Released Entities resumes pursuant to
Section VL.E.1, or the Settling Parties seek reconsideration and/or appellate
review of any decision denying entry of the Preliminary Approval Order or
Final Approval Order or the decision reversing, vacating, or materially
modifying the Final Approval Order and such further reconsideration and/or
appellate or other review is denied: (a) the Escrow Agent shall, within seven
(7) calendar days of receiving written notice of such resumption or the
denial of further reconsideration or appellate review, repay to the Settling
Defendant the Termination Refund as of the date on which notice is
received, and (b) this Agreement shall terminate upon receipt of the
Termination Refund.

VII. Notice and Claims Administrator

A. Selection of Notice and Claims Administrator. Co-Lead Class Counsel will re-
nominate A.B. Data, Ltd., which the Court has previously approved.

1. The Notice and Claims Administrator shall have the authority to perform
all actions consistent with the terms of this Agreement that the Notice and
Claims Administrator deems to be reasonably necessary to effectuate the
notice.  Subject to the Court’s approval, the Notice and Claims
Administrator may retain any entity that the Notice and Claims
Administrator deems to be reasonably necessary to provide assistance in
effectuating Notice to the Class.
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2. The Notice and Claims Administrator’s role generally shall include
administration of the proposed Settlement, including reviewing, analyzing,
and approving Claim Forms, including all supporting documentation, as
well as determining any Qualifying Class Member’s Allocated Amount and
overseeing distribution of the Net Settlement Funds.

3. Any successor to the initial Notice and Claims Administrator shall be
subject to appointment by the Court, with the consent of all Settling Parties,
shall fulfill the same functions from and after the date of succession, and
shall be bound by the determinations made by the predecessor(s) to date.

4. The Notice and Claims Administrator shall have no authority to alter in any
way the Settling Parties’ or Class Members’ rights and obligations under
the Agreement.

5. Allergan, its counsel, and Released Entities shall have no involvement with

or responsibility for supervising the Notice and Claims Administrator and
are not subject to the authority of the Notice and Claims Administrator.

6. All fees, costs, and expenses incurred in the administration and/or work by
the Notice and Claims Administrator, including fees, costs, and expenses of
the Notice and Claims Administrator, as well as the costs of distributing the
Notice, shall be paid from the Settlement Funds. Settling Defendant shall
have no obligation to pay any such fees, costs, and expenses other than the
Settlement Amount.

B. Distribution of Settlement Funds.

1. Upon further orders of the Court, the Notice and Claims Administrator,
subject to such supervision and direction of the Court and/or Co-Lead Class
Counsel, as may be necessary or as circumstances may require, shall
administer the claims submitted by Class Members and shall oversee
distribution of the Settlement Funds, including distribution of the Net
Settlement Funds to Class Members pursuant to the Plan of Allocation.
Subject to the terms of this Agreement and any order(s) of the Court, the
Settlement Funds shall be applied as follows:

a. to pay all costs and expenses reasonably and actually incurred in
connection with providing Notice to the Class, in connection with administering
and distributing the Net Settlement Funds to Class Members, and in connection
with paying escrow fees and costs, if any;

b. to pay all costs and expenses, if any, reasonably and actually
incurred in soliciting claims and assisting with the filing and processing of such
claims;

C. to pay Taxes and Tax Expenses as defined herein;
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d. to pay any Fee and Expense Award, and any Service Awards to
Class Representatives, that are approved by the Court, subject to and in accordance
with the Agreement; and

e. to distribute the balance of the Net Settlement Funds to Class
Members as allowed by the Agreement, the Plan of Allocation, or order of the
Court.

2. No amount may be disbursed from the Settlement Funds until the Effective
Date, except that: (a) Notice and Administrative Costs, to the extent
authorized by the Court, may be paid from the Settlement Funds as they
become due; and (b) Taxes and Tax Expenses may be paid from the
Settlement Funds as they become due.

C. Distribution of Net Settlement Funds.

1. Upon the Effective Date and thereafter, and in accordance with the terms of
this Agreement, the Plan of Allocation, and any further order(s) of the Court
as may be necessary or as circumstances may require, the Net Settlement
Funds shall be distributed to Class Members.

2. The Net Settlement Funds shall be distributed to Class Members that submit
a Claim Form in accordance with a Plan of Allocation to be approved by
the Court. No funds from the Net Settlement Funds shall be distributed until
after the Effective Date.

3. All Class Members shall be subject to and bound by the provisions of this
Agreement, the releases contained herein, and the Final Judgment with
respect to all Released Claims.

D. No Liability for Distribution of Escrow Account. Neither the Released Entities
nor their counsel shall have any responsibility for, interest in, or liability whatsoever with respect
to the distribution of the Escrow Account; the Plan of Allocation; the determination,
administration, or calculation of claims; the Escrow Account’s qualification as a “qualified
settlement fund”; the payment or withholding of Taxes or Tax Expenses; the distribution of the
Net Settlement Funds; or any losses incurred in connection with any such matters. The Releasors
hereby fully, finally, and forever release, relinquish, and discharge the Released Entities, and their
counsel from any and all such liability. No entity shall have any claim against Class Counsel or
the Notice and Claims Administrator based on the distributions made substantially in accordance
with the Agreement and the Settlement contained herein, the Plan of Allocation, or further orders
of the Court.

E. Balance Remaining in Net Settlement Funds. If there is any balance remaining
in the Net Settlement Funds (whether by reason of tax refunds, uncashed checks, or otherwise),
such balance shall be distributed in accordance with the Plan of Allocation or further order of the
Court (but not to the Settling Defendant)
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F. Orders Regarding Plan of Allocation. Any order or proceeding solely relating to
the Plan of Allocation, including any adjustments to any Class Member’s claim, shall not operate
to terminate or cancel this Agreement or affect the finality of the Final Judgment, or any other
orders entered pursuant to this Agreement.

VIII. Attorneys’ Fees and Expenses and Service Awards

A. Fee and Expense Application. Class Counsel may submit an application (the “Fee
and Expense Application”) for distributions from the Settlement Funds for: (a) an award of
attorneys’ fees; (b) reimbursement of expenses incurred in connection with prosecuting the Action;
and (c) any interest on such Attorneys’ Fees and Expenses at the same rate and for the same periods
as earned by the Settlement Funds, as appropriate, and as may be awarded by the Court.

B. Payment of Fee and Expense Award. Any amounts that are awarded by the Court
pursuant to Section VIII.A shall be paid from the Settlement Funds consistent with the provisions
of this Agreement.

C. Award and Allocation of Attorneys’ Fees and Costs. The award, payment, and
allocation of attorneys’ fees and costs under this Agreement and/or the Plan of Allocation are
subject to Court approval under Federal Rule of Civil Procedure 23(h) and to the Court’s common
benefit-related orders. The amount awarded by the Court for attorneys’ fees is subject to and shall
include the common benefit obligations due under the Court’s common benefit-related orders,
which shall be allocated by the Fee Panel among qualified applicants: firms that: (1) represent
litigating Third Party Payors against the Settling Defendant (parallel to requirements in prior
governmental entity settlements); and (2) did work that inured to the common benefit. The fee
award net of the common benefit assessment shall be allocated by Co-Lead Class Counsel among
counsel who have performed authorized work for the benefit of the Settlement Class, with any
appeals to such allocation going to Special Master David R. Cohen.

D. Orders Regarding Fee and Expense Award. The procedure for, and the
allowance or disallowance by the Court of, the Fee and Expense Application are not part of the
Settlement set forth in this Agreement. Any order or proceeding solely relating to the Fee and
Expense Application, including any appeal from any Fee and Expense Award or any other order
relating thereto or reversal or modification thereof, shall not operate to terminate or cancel this
Agreement, or affect or delay the finality of the Final Judgment and the Settlement of the Actions
as set forth herein, provided that any such order or proceeding has no impact on any other aspect
of the Settlement or this Agreement, including, without limitation, Sections V.G and VI.C.

E. No Liability for Fees and Expenses of Class Counsel. Neither the Released
Entities, nor their counsel shall have any responsibility for or liability whatsoever with respect to
any payment(s) to Class Counsel pursuant to this Agreement and/or to any other entity or person
that may assert some claim thereto or any Fee and Expense Award that the Court may make in the
Action, other than as set forth in this Agreement.

F. Service Award. Settlement Class Counsel may apply to the Court, upon Notice to
the Class, for appropriate Service Awards for Settlement Class Representatives in connection with
their representation of the Class, subject to the discretion and approval of the Court. The Service
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Awards shall be paid from the Settlement Funds, and Settling Defendant shall have no obligation
to pay any Service Award or any other fees, costs, or expenses other than the Settlement Amount.
Any order or proceeding solely relating to the Service Award, including any appeal from any
Service Award or any other order relating thereto or reversal or modification thereof, shall not
operate to terminate or cancel this Agreement, or affect or delay the finality of the Final Judgment
and the Settlement of the Actions as set forth herein, provided that any such order or proceeding
has no impact on any other aspect of the Settlement or this Agreement, including, without
limitation, Sections V.G and VI.C.

IX. Releases and Dismissal

A. No Future Actions Following Release. As of the Effective Date, the Released
Entities will be fully, finally, and forever released and discharged from all of the Releasors’
Released Claims. Each Releasor will, on or before the Effective Date, hereby absolutely,
unconditionally, and irrevocably covenant not to bring, file, or claim, or to cause, assist in bringing,
or permit to be brought, filed, or claimed, or to otherwise seek to establish liability for any Released
Claims against any Released Entity in any forum whatsoever, whether on its own behalf, or as part
of any putative, purported, or certified class. Each Class Representative also stipulates that it will
not argue in any litigation that any Released Entity bears any fault for, or was in any way
responsible for or the cause of, any Released Claim. The releases provided for in this Agreement
are intended by the Settling Parties to be broad and shall be interpreted so as to give the Released
Entities the broadest possible bar against any liability relating in any way to Released Claims. This
Agreement shall be a complete bar to any Released Claim. Other than as set forth herein, this
Agreement does not include any provisions for injunctive relief. Class Members shall look solely
to the Settlement Funds for settlement and satisfaction against the Released Entities of all Claims
that are released hereunder.

B. Claim-Over and Non-Party Settlement.

1. The payments made under this Agreement shall be the sole payments made
by the Released Entities to Class Members involving, arising out of, or
related to the Released Claims. Claims by Class Members against non-
parties shall not result in additional payments by the Released Entities,
whether through contribution, indemnification, or any other means.

2. No Released Entity shall seek to recover for amounts paid under this
Agreement based on indemnification, contribution, or any other theory from
a manufacturer, pharmacy, hospital, pharmacy benefit manager, health
insurer, third-party vendor, trade association, distributor, or health care
practitioner, provided that a Released Entity shall be relieved of this
prohibition with respect to any entity that asserts a Claim-Over against it.
However, and notwithstanding the foregoing, this provision shall not
preclude any Released Entity from seeking indemnification, contribution,
or any other theory from and against Teva Ltd., Divested Entities, Pfizer
Inc., King Pharmaceuticals, Inc., and Alpharma Inc., and/or each of their
respective past and current parents, subsidiaries, and/or affiliates. For the
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avoidance of doubt, nothing herein shall prohibit a Released Entity from
recovering amounts owed pursuant to insurance contracts.

3. To the extent that, on or after the Effective Date, any Releasor enters into a
Non-Party Settlement, including any plan of reorganization (whether
individually or as a class of creditors), the Releasor will include (or in the
case of a Non-Party Settlement made in connection with a bankruptcy case,
will cause the debtor to include), unless prohibited from doing so under
applicable law, in the Non-Party Settlement a prohibition on contribution or
indemnity of any kind substantially equivalent to that required from Settling
Defendant in Section IX.B.2. or a release from such Non-Released Entity
in favor of the Released Entities (in a form equivalent to the releases
contained in this Agreement) of any Claim-Over. The obligation to obtain
the prohibition and/or release required by the subsection is a material term
of this Agreement.

4, To the extent that, on or after the Effective Date, a settlement on behalf of
a class that would otherwise be a Non-Party Settlement is submitted to a
court for preliminary or final approval under Rule 23 of the Federal Rules
of Civil Procedure, the proponents of the settlement that are Class
Representatives in this Settlement or represented by Class Counsel will
include, unless prohibited by applicable law, a prohibition on contribution
or indemnity of any kind substantially equivalent to that required from
Settling Defendant in Section IX.B.2 or a release from such Non-Released
Entity in favor of the Released Entities (in a form equivalent to the releases
contained in this Agreement) of any Claim-Over. For the avoidance of
doubt, the Settling Parties acknowledge that the effectiveness of any such
provision will depend upon its approval by the court to which the settlement
agreement is submitted in accordance with Rule 23 of the Federal Rules of
Civil Procedure. The obligation to include the prohibition and/or release
required by the subsection is a material term of this Agreement.

5. It is the intent of the Parties that the Agreement meets the Uniform
Contribution Among Tortfeasors Act and any similar state law or doctrine
that reduces or discharges a released party’s liability to pay other parties.

6. The provisions of this Section IX.B are intended to be implemented
consistent with these principles. This Agreement and the releases and
dismissals provided for herein are made in good faith.

7. In the event that any Class Member obtains a judgment with respect to a
Non-Released Entity and such Non-Released Entity asserts a Non-Party
Covered Conduct Claim against the Released Entities related to the
Released Claims, that Class Member and the Settling Defendant shall take
the following actions to ensure that the Released Entities do not pay more
with respect to the Released Claims to Class Members or to Non-Released
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Entities than the amounts owed under this Agreement by the Settling
Defendant:

a. The Settling Defendant shall notify the Class Member of the Claim-
Over within sixty (60) calendar days of the assertion of the Claim-Over or within
sixty (60) calendar days of the Effective Date, whichever is later.

b. The Settling Defendant’s payment obligations under this Agreement
are and shall be binding, notwithstanding the existence of any Claim-Over. In no
event shall any Class Member be required to forego, disgorge, diminish, or alter
any amounts owing under this Agreement as a result of any Claim-Over.

c. The Settling Defendant and the Class Member shall meet and confer
concerning the means to hold the Released Entities harmless and ensure that the
Settling Defendant or Released Entities are not required to make any payment with
respect to the Released Claims beyond the Settlement Amount owed by the Settling
Defendant under this Agreement.

d. The Class Member and the Settling Defendant shall take steps
sufficient and permissible under applicable law to hold the Released Entities
harmless from the Claim-Over and ensure the Released Entities are not required to
make any payment with respect to the Released Claims beyond the Settlement
Amount owed by the Settling Defendant under this Agreement. Such steps shall
include, where permissible:

(1) support by the Releasor of a motion to dismiss or such other
appropriate motion as may be filed by the Settling Defendant or Released
Entities in response to any Claim filed in litigation or arbitration;

(1)  Reduction of the Releasor’s Claim and any judgment it has
obtained or may obtain against such Non-Released Entity by whatever
amount is necessary to extinguish such Claim-Over under applicable law,
up to the amount that Releasor has obtained, may obtain, or has authority to
control from such Non-Released Entity;

(iii))  Placement in escrow of funds paid by the Non-Released
Entity to Releasor such that those funds are available to satisfy the Claim-
Over;

(iv)  Return of monies paid by the Settling Defendant to, or
allocated to, that Releasor under this Agreement to permit satisfaction of a
judgment against or settlement with the Non-Released Entity to satisfy the
Claim-Over;

(v) Payment of monies to the Settling Defendant by that
Releasor to ensure the Settling Defendant is held harmless from such Claim-
Over, up to the amount that Releasor has obtained, may obtain, or has
authority to control from such Non-Released Entity;
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(vi)  Credit to the Settling Defendant under this Agreement in an
amount equal to the Releasor’s distribution to reduce the overall amounts to
be paid under the Agreement such that it is held harmless from the Claim-
Over; and

(vii) such other actions as that Releasor and the Settling
Defendant may devise to hold the Released Entities harmless from the
Claim-Over.

e. The actions of that Releasor and the Settling Defendant taken
pursuant to clause (d) above must, in combination, ensure that the Settling
Defendant is not required to pay more with respect to Covered Conduct than the
amounts owed by that Settling Defendant to that Releasor under this Agreement.

C. Litigation Bar. The Settling Parties contemplate and agree that this Agreement
may be pleaded as a bar to a lawsuit, and an injunction may be obtained, preventing any action
from being initiated or maintained in any case sought to be prosecuted on behalf of any Releasors
with respect to the Released Claims.

D. General Release. The Releasors acknowledge that, by executing this Agreement,
and for the consideration received hereunder, it is their intention to release, and they are releasing,
all Released Claims, even Unknown Claims. In connection with the releases provided for in the
Agreement, each Releasor expressly, knowingly, and voluntarily waives, releases, and forever
discharges any and all provisions, rights, and benefits conferred by any law of any state or territory
of the United States or other jurisdiction, or principle of common law, which is similar,
comparable, or equivalent to Section 1542 of the California Civil Code, which reads:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASED PARTY.

Releasors likewise expressly, knowingly, and voluntarily waive the provisions of Section 20-7-11
of the South Dakota Codified Laws, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM
MUST HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.

The Releasors acknowledge that they have been advised by Class Counsel of the contents and
effects of California Civil Code § 1542, and hereby expressly waive and release with respect to
the Released Claims any and all provisions, rights, and benefits conferred by California Civil Code
§ 1542 or by any equivalent, similar, or comparable law or principle of law in any jurisdiction,
including, but not limited to, Section 20-7-11 of the South Dakota Codified Laws. A Releasor
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may hereafter discover facts other than or different from those which it knows, believes, or
assumes to be true with respect to the Released Claims, but each Releasor hereby expressly waives,
and fully, finally, and forever settles, releases, and discharges, upon the Effective Date, any and
all Released Claims that may exist as of such date but which Releasors do not know or suspect to
exist, whether through ignorance, oversight, error, negligence, or through no fault whatsoever, and
which, if known, would materially affect the Releasors’ decision to participate in this Agreement.

E. Assigned Interest Waiver. To the extent that any Releasor has any direct or
indirect interest in any rights of a third party that is a debtor under the Bankruptcy Code as a result
of a claim arising out of Covered Conduct by way of assignment or otherwise, including as a result
of being the beneficiary of a trust or other distribution entity, to assert claims against a Settling
Defendant (whether derivatively or otherwise), under any legal or equitable theory, including for
indemnification, contribution, or subrogation, such Releasor waives the right to assert any such
claim, or to receive a distribution or any benefit on account of such claim and such claim,
distribution, or benefit shall be deemed assigned to such Settling Defendant.

F. Res Judicata. Nothing in this Agreement shall be deemed to reduce the scope of
the res judicata or claim preclusive effect that the Settlement gives rise to under applicable law.

G. Effectiveness. The releases set forth in the Agreement shall not be impacted in
any way by any dispute that exists, has existed, or may later exist between or among the Releasors.
Nor shall such releases be impacted in any way by any current or future law, regulation, ordinance,
or court or agency order limiting, seizing, or controlling the distribution or use of the Settlement
Funds or any portion thereof, by the enactment of future laws, or by any seizure of the Settlement
Funds or any portion thereof.

H. Cooperation. Releasors (1) will not encourage any person or entity to bring or
maintain any Released Claim against any Released Entity and (2) will reasonably cooperate with
and not oppose any effort by Settling Defendant to secure the prompt dismissal of any and all
Released Claims. Additionally, the Settling Parties: (a) acknowledge that it is their intent to
consummate this Agreement; and (b) agree to cooperate to the extent reasonably necessary to
effectuate and implement the terms and conditions of this Agreement and to exercise their best
efforts to accomplish the terms and conditions of this Agreement. Consistent with these objectives,
the Settling Defendant will not oppose Plaintiffs’ Motions for Preliminary and Final Settlement
Approval. The Settling Parties will continue to work cooperatively to complete and submit
promptly to the Court for approval such additional documentation as may be necessary for the
Court to determine whether this Agreement and Settlement should be communicated to the Class
and ultimately approved and to address any concerns regarding the Settlement identified by the
Court or any court of appeal. Upon the Effective Date, Class Members will also reasonably
cooperate with the Settling Defendant to secure the prompt dismissal of any and all Released
Claims in the Actions.

L. Non-Released Claims. Notwithstanding the foregoing or anything in the
definition of Released Claims, any claims solely to enforce the terms of this Agreement are not
released.
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J. Liens. Each Class Member agrees to be responsible for any liens, interests, actions,
or claims asserted by any third party, in a derivative manner, for or against the portion of
Settlement Funds allocated to that Class Member, including, without limitation, any derivative
actions or claims asserted by any financial institutions, lenders, insurers, agents, representatives,
successors, predecessors, assigns, attorneys, bankruptcy trustees, and any and all other entities that
may claim through them in a derivative manner.

K. Excluded from Release. Notwithstanding the foregoing, the releases provided
herein shall not release claims of entities that are outside the Class; claims or damages arising
solely from conduct by the Settling Defendant that occurs after the Effective Date; claims against
the Settling Defendant other than the Released Claims; or claims to enforce the terms of this
Agreement.

L. Upon the Effective Date, the Released Entities shall by operation of the Final
Judgment have, fully, finally, and forever released, relinquished, and discharged all claims against
Class Representatives, the Settlement Class, and Class Counsel that arise out of or relate in any
way to the commencement, prosecution, settlement, or resolution of the Actions, except for claims
to enforce the terms of the Settlement.

X. Judgment and Set-Off Related to Teva

A. The Parties recognize that some of the Releasors are pursuing Claims against Teva
Ltd., Teva USA, Cephalon, Divested Actavis Generic Entities, and/or other Divested Entities,
and/or each of their respective parents, subsidiaries, and/or affiliates. If any of them achieves a
judgment by verdict, judicial decision, or means other than settlement against any of Teva Ltd.,
Teva USA, Cephalon, Divested Actavis Generic Entities, and/or other Divested Entities, and/or
each of their respective parents, subsidiaries, and/or affiliates, each Releasors shall represent and
agree that any payment(s) that the Releasor or their counsel receives from Teva Ltd., Teva USA,
Cephalon, Divested Actavis Generic Entities, and/or other Divested Entities, and/or each of their
respective parents, subsidiaries, and/or affiliates reflects the amount over and above 56% of the
amount they or their counsel received from the Settlement Amount due under this Settlement
Agreement that each and all of them deem to reflect a fair overall settlement value for liability
attributable to the generic opioid drugs that are Products distributed and/or sold before August 2,
2016 by Divested Actavis Generic Entities and/or other Divested Entities and/or attributable to the
operation of the Divested Actavis Generic Entities and/or other Divested Entities related to those
generic opioid drugs that are Products before August 2, 2016.

B. The Releasors may reach a settlement agreement with Teva Ltd., Teva USA,
Cephalon, Divested Actavis Generic Entities, and/or other Divested Entities, and/or each of their
respective parents, subsidiaries, and/or affiliates that resolves some or all of their respective
Claims. In that event, the Releasors represent and agree that any payment(s) that the Releasors or
their counsel receives from Teva Ltd., Teva USA, Cephalon, Divested Actavis Generic Entities,
and/or other Divested Entities, and/or each of their respective parents, subsidiaries, and/or affiliates
reflects the amount over and above 56% of the amount they or they counsel received from the
Settlement Amount due under this Settlement Agreement that each and all of them deem to reflect
a fair overall settlement value for liability attributable to the generic opioid drugs that are Products
distributed and/or sold before August 2, 2016 by Divested Actavis Generic Entities and/or other
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Divested Entities and/or attributable to the operation of the Divested Actavis Generic Entities
and/or other Divested Entities related to those generic opioid drugs that are Products before August
2,2016. In any such settlement agreement with Teva Ltd., Teva USA, Cephalon, Divested Actavis
Generic Entities, and/or other Divested Entities, and/or each of their respective parents,
subsidiaries, and/or affiliates, the Releasors agree that the agreed settlement amount reflects the
value the parties to the agreement deem a fair settlement value over and above the payments made
or due to be paid under this Settlement Agreement for generic opioid drugs that are Products
distributed and/or sold before August 2, 2016 by Divested Actavis Generic Entities and/or other
Divested Entities and/or relate to the operation of Divested Actavis Generic Entities and other
Divested Entities related to those generic opioid drugs that are Products before August 2, 2016.

XI. Miscellaneous Provisions

A. No Admission of Liability or Wrongdoing. The Class Representatives, the Class,
and the Settling Defendant agree to settle the Released Claims and to execute this Agreement
solely to compromise and settle protracted, complicated, and expensive litigation. The Settling
Defendant not admit liability or wrongdoing. This Agreement shall not be considered, construed,
or represented to be: (1) an admission, concession, or evidence of liability or wrongdoing; or (2) a
waiver or any limitation of any defense otherwise available to the Settling Defendant.

B. Voluntary Settlement. Each Settling Party warrants and represents that it
negotiated the terms of this Agreement in good faith. The Settling Parties agree that throughout
the course of the litigation of the Action, the Settling Parties and their counsel vigorously
prosecuted their claims and/or defenses consistent with the applicable rules of procedure.

C. Integrated Agreement. Except for any amendments, alterations, or modifications
provided for under Section XI.D, this Agreement, including its exhibits and any other attachments,
embodies the entire Agreement and understanding between and among the Settling Parties relating
to the subject matter hereof and supersedes (1) all prior agreements and understandings relating to
such subject matter, whether written or oral; and (2) all purportedly contemporaneous oral
agreements and understandings relating to such subject matter. It is understood by the Settling
Parties that, except for the matters expressly represented herein, the facts or law with respect to
which this Agreement is entered into may turn out to be other than or different from the facts now
known to each party or believed by such party to be true. Each Settling Party therefore expressly
assumes the risk of the facts or law turning out to be so different, and agrees that this Agreement
shall be in all respects effective and not subject to termination by reason of any such different facts
or law.

The exhibits to this Agreement are:

Exhibit A Non-Exhaustive List of Actions

Exhibit B Non-Exhaustive List of Plaintiff-Class Members
Exhibit C Claim Form

Exhibit D Form of Preliminary Approval Order

Exhibit E Form of Final Approval Order

Exhibit F AbbVie Affiliated Companies

Exhibit G Allergan Affiliated Companies
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Exhibit H Divested Entities

D. Amendment. The terms and provisions of this Agreement may not be altered,
amended, or modified except in writing signed by all Settling Parties. To the extent there is a
conflict between the provisions of this Agreement, the Preliminary Approval Order, the Final
Judgment, the Final Approval Order, and/or the Plan of Allocation, each such document shall have
controlling effect in the following rank order: (1) the Final Judgment; (2) the Final Approval
Order; (3) the Preliminary Approval Order; (4) this Agreement; and (5) the Plan of Allocation.

E. Execution in Counterparts. This Agreement may be executed in counterparts and
by different signatories on separate counterparts, each of which shall be deemed an original, but
all of which shall together be one and the same agreement. One or more counterparts of this
Agreement may be delivered by facsimile or electronic transmission with the intent that it or they
shall constitute an original counterpart hereof. One or more counterparts of this Agreement may
be signed by electronic signature. Counsel for the Settling Parties to this Agreement shall
exchange among themselves original or scanned counterparts and a complete, assembled executed
counterpart shall be filed with the Court.

F. Construction. None of the Settling Parties shall be considered to be the drafter of
this Agreement or of any of its provisions for the purpose of any statute, case law, or rule of
interpretation or construction that would or might cause any provision to be construed against the
drafter of this Agreement. The headings of the provisions of this Agreement are not binding and
are for reference only and do not limit, expand, or otherwise affect the contents or meaning of this
Agreement.

G. Each Party to Bear Its Own Costs and Fees. Except as otherwise provided
herein, each Settling Party shall bear its own attorneys’ fees and other litigation expenses and costs.

H. Federal Rule of Evidence 408. The Settling Parties agree that this Agreement, its
terms, and the negotiations surrounding this Agreement shall be governed by Rule 408 of the
Federal Rules of Evidence and shall not be admissible or offered or received into evidence in any
suit, action, or other proceeding, except as provided in this Agreement, upon the written agreement
of the Settling Parties hereto, pursuant to an order of a court of competent jurisdiction, or as shall
be necessary to give effect to, or to declare or enforce the rights of the Settling Parties with respect
to, any provision of this Agreement. Notwithstanding anything to the contrary in this Agreement
or otherwise, Settling Defendant may file or use this Agreement and related materials in any action:
(1) involving a determination regarding insurance coverage; (ii) involving a determination of the
taxable income or tax liability of any Defendants; (iii) to support a claim for contribution and/or
indemnification; or (iv) to support any argument or defense by a Settling Defendant that the
Settlement Amount provides a measure of compensation for asserted harms or otherwise satisfies
the relief sought.

L. Preservation of Records. For five (5) years following the Effective Date: (i) the
Notice and Claims Administrator shall be required to keep, maintain, preserve, and otherwise
refrain from altering, modifying, spoiling, deleting, removing, or destroying all records and data
submitted in connection with any Claim Form; and (ii) each Class Representative shall keep,
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maintain, preserve, and otherwise refrain from altering, modifying, spoiling, deleting, removing,
or destroying all records and data supporting its Claim Form.

J. Binding Effect. This Agreement shall be binding upon, and inure to the benefit of,
the successors and assigns of the Settling Parties. Without limiting the generality of the foregoing,
each and every covenant and agreement entered into herein by Class Representatives and Class
Counsel shall be binding upon all Class Members.

K. Notices. All notices from or between the Settling Parties shall be in writing. Each
such notice shall be given by: (a) email; (b) hand delivery; (c) registered or certified mail, return
receipt requested, postage pre-paid; or (d) FedEx or similar overnight courier, and, if directed to
any Class Member, shall be addressed to Class Counsel at their addresses set forth below, and, if
directed to the Settling Defendant, shall be addressed to their attorneys at the addresses set forth
below or such other addresses as Class Counsel or the Settling Defendant may designate, from
time to time, by giving notice to all Settling Parties in the manner described in this paragraph.

If directed to the Class Representatives or any Class Member(s), address notice to:

Elizabeth J. Cabraser

LIEFF CABRASER HEIMANN & BERNSTEIN, LLP
275 Battery Street

29th Floor

San Francisco, CA 94111

ecabraser@lchb.com

Paul J. Geller

ROBBINS GELLER RUDMAN & DOWD, LLP
225 NE Mizner Boulevard

Suite 720

Boca Raton, FL 33432

pgeller@rgrdlaw.com

If directed to the Settling Defendant, address notice to:

Allergan’s attorneys:

Rebecca C. Fitzpatrick
KIRKLAND & ELLIS, LLP

333 West Wolf Point Plaza
Chicago, IL 60654
rebecca.fitzpatrick@kirkland.com

Catie Ventura

KIRKLAND & ELLIS, LLP
1301 Pennsylvania Avenue, N.W.
Washington, D.C. 20004
catie.ventura@kirkland.com

38



Case: 1:17-md-02804-DAP Doc #: 6600-2 Filed: 06/12/26 42 of 136. PagelD #: 712369

Any Settling Party may change or add the contact information of the persons designated to receive
notice on its behalf by notice given (effective upon the giving of such notice) as provided in this
Section XI.K.

L. Consent to Jurisdiction. The Settling Defendant and each Class Member hereby
irrevocably submit to the exclusive jurisdiction of the Court only for the specific purpose of any
suit, action, proceeding, or dispute arising out of or relating to the enforcement of this Agreement
or the applicability of this Agreement. Solely for purposes of such suit, action, or proceeding, to
the fullest extent that they may effectively do so under applicable law, the Settling Defendant and
the Class Members irrevocably waive and agree not to assert, by way of motion, as a defense or
otherwise, any claim or objection that they are not subject to the jurisdiction of the Court or that
the Court is in any way an improper venue or an inconvenient forum. For the avoidance of doubt,
nothing herein shall be construed as a submission to jurisdiction in any action involving a
determination regarding insurance coverage.

M. Resolution of Disputes; Retention of Exclusive Jurisdiction. Any disputes
between or among the Settling Defendant and any Class Members concerning matters contained
in this Agreement, including the Plan of Allocation, shall, if they cannot be resolved by negotiation
and agreement, be submitted to the Court. The Court shall retain exclusive jurisdiction over the
implementation and enforcement of the Settlement.

N. Choice of Law. This Agreement shall be construed and enforced in accordance
with, and governed by, the internal, substantive laws of the State of Ohio without giving effect to
that State’s choice of law principles.

0. Severability. If any provisions other than the following provisions of this
Agreement are held to be unenforceable—Section I (Definitions), Section III (Class Definition),
Section IV (Settlement Funds), Section V (Approval and Notice), Section VI.C (Walk-Away
Right), Section IX (Releases and Dismissal), and Section X (Judgment and Set-Off Related to
Teva)—then such provisions shall be severable, and the Settling Parties agree that the
enforceability of the remaining provisions of this Agreement shall not in any way be affected or
impaired thereby and shall continue in full force and effect.

P. Waiver. No delay or omission by any Settling Party in exercising any rights under
this Agreement will operate as a waiver of that or any other right. A waiver or consent given by a
Settling Party on any one occasion is effective only in that instance and will not be construed as a
bar or waiver of any right on any other occasion, unless otherwise agreed in writing.

Q. Confidentiality. The terms of this Agreement shall remain confidential until the
Motion for Preliminary Approval is filed, unless the Settling Defendant and Class Counsel agree
otherwise, provided that the Settling Parties may disclose the terms of this Settlement to
accountants, lenders, auditors, legal counsel, tax advisors, insurers, or consultants; or as part of
any security or other disclosure required by law (as determined by a Settling Party and its counsel);
or in response to a request by any governmental, judicial, or regulatory authority or otherwise
required by applicable law or court order; and Class Members may disclose the terms of the
Settlement to any entity that has applied to serve as Notice and Claims Administrator, or Escrow
Agent, who shall abide by the terms of this paragraph. Any formal press release by a Settling
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Party regarding this Settlement prior to entry of the Final Approval Order shall be shared in
advance with the other Settling Party, with a reasonable opportunity for comments and suggested
changes. No such press release shall be made prior to the Class Counsel moving for an order
directing Notice to the Class.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Settling Parties hereto, through their fully authorized
representatives, have executed this Agreement as of the date set opposite their names.

Dated: June 2, 2026 CO-LEAD CLASS COUNSEL, on behalf of Third Party Payor
Plaintiffs individually and the Third Party Payor Class

By:

By:

W)

Paul J. Gdller l

Paul J. Geller

Mark J. Dearman

ROBBINS GELLER RUDMAN & DOWD LLP
225 NE Mizner Boulevard, Suite 720

Boca Raton, FL 33432

Elizabeth J. Cabraser

Elizabeth J. Cabraser

Eric B. Fastiff

LIEFF CABRASER HEIMANN & BERNSTEIN, LLP
275 Battery Street, 29th Floor

San Francisco, CA 94111-3339

James R. Dugan, II

DUGAN LAW FIRM

One Canal Place

Suite 1000

365 Canal Street

New Orleans, Louisiana 70130
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IN WITNESS WHEREOF, the Settling Parties hereto, through their fully authorized
representatives, have executed this Agreement as of the date set opposite their names.

Dated: June 2, 2026 CO-LEAD CLASS COUNSEL, on behalf of Third Party Payor
Plaintiffs individually and the Third Party Payor Class

By:

By:

Paul J. Geller

Paul J. Geller

Mark J. Dearman

ROBBINS GELLER RUDMAN & DOWD LLP
225 NE Mizner Boulevard, Suite 720

Boca Raton, FL 33432

gl

Eliz%beth J. Cabraser

Elizabeth J. Cabraser

Eric B. Fastiff

LIEFF CABRASER HEIMANN & BERNSTEIN, LLP
275 Battery Street, 29th Floor

San Francisco, CA 94111-3339

James R. Dugan, 11

DUGAN LAW FIRM

One Canal Place

Suite 1000

365 Canal Street

New Orleans, Louisiana 70130
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IN WITNESS WHEREOF, the Settling Parties hereto, through their fully authorized
representatives, have executed this Agreement as of the date set opposite their names.

Dated: June 2, 2026 CO-LEAD CLASS COUNSEL, on behalf of Third Party Payor
Plaintiffs individually and the Third Party Payor Class

By:

By:

Paul J. Geller

Paul J. Geller

Mark J. Dearman

ROBBINS GELLER RUDMAN & DOWD LLP
225 NE Mizner Boulevard, Suite 720

Boca Raton, FL 33432

Elizabeth J. Cabraser

Elizabeth J. Cabraser

Eric B. Fastiff

LIEFF CABRASER HEIMANN & BERNSTEIN, LLP
275 Battery Street, 29th Floor

San Francisco, CA 94111-3339

James R/Dugan, II
DUGAN LAW FIRM

One Canal Place

Suite 1000

365 Canal Street

New Orleans, Louisiana 70130
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Dated: June 2026 On Behalf of Settling Defendant

By: é&’f/k[%—_

Scott T. Reents

Executive Vice President, Chief Financial Officer of
AbbVie Inc.

Director and Chief Financial Officer, Allergan Unlimited
Company (f/k/a Allergan Limited)

President, Allergan Finance, LLC

1 North Waukegan Road

North Chicago, IL 60064
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EXHIBIT A
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Non-Exhaustive List of Actions!

' The inclusion of an entity on Exhibit A is not an admission that the entity’s claims have not been released in a

prior settlement with the Settling Distributors.
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Case Caption
American Resources Insurance
Company, Inc. v. Purdue Pharma,
L.P., etal.

AL

State/Federal Jurisdiction\ Docket Number

Federal

N.D.

Ohio

1:18-0p-45910

Agricultural Group Compensation
Self-Insured Fund v. Endo Health
Solutions Inc., et al.

AR

Federal

N.D.

Ohio

1:19-0p-45892

Arizona Counties Insurance Pool
v. Purdue Pharma L.P., et al.

AZ

Federal

N.D.

Ohio

1:18-0p-45632

Arizona Municipal Risk Retention
Pool v. Purdue Pharma LP et al

AZ

Federal

N.D.

Ohio

1:18-0p-45178

Arizona School Alliance for
Workers” Compensation, Inc. v.
Purdue Pharma, L.P., et al.

AZ

Federal

N.D.

Ohio

1:18-0p-45540

National Roofers Union &
Employers Joint Health & Welfare
Fund v. Purdue Pharma LP, et al.

AZ

Federal

N.D.

Ohio

1:18-0p-45833

Northwest Arizona Employee
Benefit Trust v. Purdue Pharma
L.P., et al.

AZ

Federal

N.D.

Ohio

1:18-0p-46043

Central California Alliance for
Health v. Teva Pharmaceuticals
USA Inc., et al.

CA

Federal

N.D.

Ohio

1:19-0p-45971

Commission on Medical Care,
d/b/a Partnership Healthplan of
California v. Teva Pharmaceuticals
USA Inc., et al.

CA

Federal

N.D.

Ohio

1:19-0p-45896

Health Plan of San Joaquin v. Teva
Pharmaceuticals USA Inc., et al.

CA

Federal

N.D.

Ohio

1:19-0p-46093

ILWU-PMA Welfare Plan v.
Cephalon, Inc., et al.

CA

Federal

N.D.

Ohio

1:21-0p-45013

Inland Empire Health Plan v.
Purdue Frederick Co. Inc., et al.

CA

Federal

N.D.

Ohio

1:19-0p-45804

Local Initiative Health Authority
for Los Angeles v. Purdue Pharma
LP, et al.

CA

Federal

N.D.

Ohio

1:19-0p-45212

Pleasant Valley School District v.
Cephalon, Inc., et al.

CA

Federal

N.D.

Ohio

1:21-0p-45120

San Francisco Health Plan v. Teva
Pharmaceuticals USA, Inc., et al.

CA

Federal

N.D.

Ohio

1:19-0p-45893

San Leandro Unified School
District, a local education agency
v. Cephalon, Inc., et al.

CA

Federal

N.D.

Ohio

1:21-0p-45114

Santa Barbara San Luis Obispo
Regional Health Authority, d/b/a

CA

Federal

N.D.

Ohio

1:19-0p-45895
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Case Caption State/Federal Jurisdiction \ Docket Number
CenCal Health v. Teva
Pharmaceuticals USA Inc., et al.

Susanville Elementary School CA Federal N.D. Ohio 1:22-0p-45031
District and Lassen County Office
of Education, Individually, and on
Behalf of All Others Similarly
Situated v. Cephalon, Inc., et al.
Ventura County Medi-Cal CA Federal N.D. Ohio 1:19-0p-46020
Managed Care Commission d/b/a
Gold Coast Health Plan v. Teva
Pharmaceuticals USA, Inc. et al.
Zenith Insurance Company and CA Federal N.D. Ohio 1:18-0p-46181
Znat Insurance Company v.
Amerisourcebergen Drug
Corporation, et al.

Local Initiative Health Authority CA Federal N.D. Ohio 1:19-0p-45963
for Los Angeles County v. Sackler

et al.

International Brotherhood of CT Federal N.D. Ohio 1:18-0p-45069

Electrical Workers Local 90
Benefits Plan v. Purdue Pharma,
L.P. etal

Local 493 Teamsters Health CT Federal N.D. Ohio 1:18-0p-45074
Services and Insurance Plan v.
Purdue Pharma, L.P. et al.
Local 671 Teamsters Health CT Federal N.D. Ohio 1:18-0p-45092
Services and Insurance Plan v.
Purdue Pharma, L.P. et al.
Local 677 Teamsters Health CT Federal N.D. Ohio 1:18-0p-45071
Services & Insurance Fund v.
Purdue Pharma, L.P. et al.
Advanced C4 Solutions, Inc. v. FL Federal N.D. Ohio 1:20-0p-45070
Teva Pharmaceuticals USA, Inc.,
et al.

Cedar International Services, LLC | FL Federal N.D. Ohio 1:20-0p-45071
v. Teva Pharmaceuticals USA,
Inc., et al.

MSP Recovery Claims, Series FL Federal N.D. Ohio 1:18-0p-45091
LLC, a Delaware Limited Liability
Company v. Purdue Pharma, L.P.,
et al.

MSPA CLAIMS 1, LLC, a Florida | FL Federal N.D. Ohio 1:18-0p-45526
Limited Liability Company;
MAO-MSO RECOVERY II, LLC
a Delaware Limited Liability
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Case Caption \ State State/Federal Jurisdiction \ Docket Number
Company; MSP RECOVERY
CLAIMS, SERIES LLC, a
Delaware Limited Liability
Company v. Anda, Inc., et al.

SERIES 17-03-615, a designated | FL Federal N.D. Ohio 1:21-0p-45079
series of MSP Recovery Claims,
Series LLC v. Par Pharmaceutical
et al

Phillip Fyman and Alexander GA Federal N.D. Ohio 1:19-0p-45906
Weingarten, M.D., P.C. v. Teva
Pharmaceuticals USA, Inc., et al.
United Food and Commercial GA Federal N.D. Ohio 1:19-0p-45005
Workers Union and Employers
Health & Welfare Fund - Atlanta
v. McKesson Corporation, et al.

Wayne Farms, LLC v. Teva GA Federal N.D. Ohio 1:20-0p-45229
Pharmaceuticals USA, Inc., et al.
Hui Huliau, A Native Hawaiian HI Federal N.D. Ohio 1:20-0p-45025
Organization v. McKesson Corp.,
et al.
Ilinois Public Risk Fund v. Purdue | IL State IL - Circuit | 2019-CH-05847
Pharma L.P., et al. Court of

Cook

County
Intergovernmental Risk IL Federal N.D. Ohio 1:18-0p-46210

Management Agency and
Intergovernmental Personnel
Benefit Cooperative v. Purdue
Pharma L.P., et al.
International Union of Operating IL Federal N.D. Ohio 1:19-0p-45414
Engineers, Local 150, Midwest
Operating Engineers Health and
Welfare Fund, Chicago Regional
Council of Carpenters and Chicago
Regional Council of Carpenters
Welfare Fund v. Purdue Pharma
L.P., et al.

West Bend Mutual Insurance IL Federal N.D. Ohio 1:19-0p-45139
Company v. Amerisourcebergen
Drug Corporation, et al.
Marketing Services of Indiana, IN Federal N.D. Ohio 1:18-0p-46104
Inc., individually and on behalf of
all others similarly situated v.
Purdue Pharma L.P., et al.
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Case Caption State/Federal Jurisdiction \ Docket Number
Plumbers & Steamfitters Local 166 | IN Federal N.D. Ohio 1:19-0p-45432
Health and Welfare Fund v.
Purdue Pharma L.P., et al.

Kentucky League of Cities KY Federal N.D. Ohio 1:18-0p-45968
Insurance Services v. Purdue
Pharma L.P., et al.

CMGH Minden LLC v. Purdue LA Federal N.D. Ohio 1:19-0p-45593
Pharma et al.
Louisiana Agricultural LA Federal N.D. Ohio 1:19-0p-45888

Compensation Self-Insured Fund
v. Endo Health Solutions Inc., et
al.

Louisiana Assessors' Insurance LA Federal N.D. Ohio 1:18-0p-46223
Fund a/k/a the Insurance
Committee of the Assessors'
Insurance Fun, et al.
Louisiana Health Service & LA Federal N.D. Ohio 1:18-0p-45372
Indemnity Company d/b/a Blue
Cross Blue Shield of Louisiana,
and HMO Louisiana, Inc. v.
Purdue Pharma, LP et al.

Louisiana Loggers Self-Insured LA Federal N.D. Ohio 1:19-0p-45890
Fund v. Endo Health Solutions

Inc., et al.

Pointe Coupee Parish Health LA Federal N.D. Ohio 1:19-0p-45019

Services District Number 1 v.
Purdue Pharma LP, et al.

Risk Management, Inc. v. Purdue | LA Federal N.D. Ohio 1:18-0p-45857
Pharma L.P., et al.
Asbestos Workers Local 6 Health | MA | Federal N.D. Ohio 1:18-0p-45542

& Welfare Fund; et al. v. Purdue
Pharma LP, et al.

Mayflower Municipal Health MA | Federal N.D. Ohio 1:19-0p-45897
Group v. Teva Pharmaceuticals
USA, Inc., et al.

Teamsters Health Services and MA | Federal N.D. Ohio 1:18-0p-45001
Insurance Plan Local 404, on
behalf of itself and all others
similarly situated v. Purdue
Pharma LP, et al.

Flint Plumbing and Pipefitting MI Federal N.D. Ohio 1:19-0p-45430
Industry Health Care Fund, on
behalf of itself and all others
similarly situated v. Purdue
Pharma L.P., et al.
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State/Federal Jurisdiction\ Docket Number

Case Caption
Pipefitters Local 636 Insurance MI
Fund v. Johnson & Johnson, et al.
Roofers Local 149 Security MI

Federal N.D. Ohio 1:19-0p-46095

Federal N.D. Ohio 1:19-0p-45429

Benefit Trust Fund v. Purdue
Pharma L.P., et al.

Northeast Carpenters Funds now
known as Eastern Atlantic States
Carpenters Health Fund v. Purdue
Pharma, L.P., et al.

NJ

Federal

N.D.

Ohio

:18-0p-45741

The Black Prince Distillery, Inc. v.
Teva Pharmaceuticals USA, Inc.,
et al.

NJ

Federal

N.D.

Ohio

:19-0p-45904

Aboffs, Inc. v. Teva
Pharmaceuticals USA, Inc., et al.

NY

Federal

N.D.

Ohio

:19-0p-45956

AFL-CIO Local 475 Health &
Welfare Fund v. Teva
Pharmaceuticals USA, Inc., et al.

NY

Federal

N.D.

Ohio

:19-0p-45941

Allied Security Health & Welfare
Fund v. Teva Pharmaceuticals
USA, Inc., et al.

NY

Federal

N.D.

Ohio

:19-0p-45944

Allied Security Health and Welfare
Fund v. Teva Pharmaceuticals
USA, Inc., et al.

NY

Federal

N.D.

Ohio

1:20-0p-45237

Alure Home Improvements, Inc. v.
Teva Pharmaceuticals USA, Inc.,
et al.

NY

Federal

N.D.

Ohio

:19-0p-45936

Amalgamated Union Local 450-A
Welfare v. Purdue Pharma, L.P., et
al.

NY

Federal

N.D.

Ohio

:19-0p-45807

Austin & Williams, Inc. v. Teva
Pharmaceuticals USA, Inc., et al.

NY

Federal

N.D.

Ohio

:19-0p-45938

Barnes, laccarino & Shepherd LLP
v. Teva Pharmaceuticals USA,
Inc., et al.

NY

Federal

N.D.

Ohio

:19-0p-45905

Brer-Four Transportation
Corporation v. Teva
Pharmaceuticals USA, Inc., et al.

NY

Federal

N.D.

Ohio

:19-0p-45931

Brighton Health Plan Solutions,
LLC d/b/a Magnacare
Administrative Services and
Magnacare, LLC v. Purdue
Pharma, L.P., et al.

NY

Federal

N.D.

Ohio

:19-0p-45838

Brighton Health Plan Solutions,
LLC d/b/a Magnacare

NY

Federal

N.D.

Ohio

:19-0p-45837
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Case Caption State/Federal Jurisdiction \ Docket Number
Administrative Services v. Purdue
Pharma, L.P., et al.

Brookhaven Ambulance Co. Inc. NY Federal N.D. Ohio 1:19-0p-45957
d/b/a South Country Ambulance v.
Teva Pharmaceuticals USA, Inc.,
et al.

Building Service Local 2 Welfare | NY Federal N.D. Ohio 1:19-0p-45991
Fund v. McKesson Corporation, et
al.

Building Trades Welfare Benefit NY Federal N.D. Ohio 1:19-0p-45899
Fund v. Purdue Pharma L.P., et al.
Cardoza Plumbing Corporation v. | NY Federal N.D. Ohio 1:19-0p-45932
Teva Pharmaceuticals USA, Inc.,
et al.

CWA Local 1181 Health Plan v. NY Federal N.D. Ohio 1:19-0p-45939
Teva Pharmaceuticals USA, Inc.,
et al.

CWA Local 1182 & 1183 Health | NY Federal N.D. Ohio 1:19-0p-45794
& Welfare Funds v. Purdue
Pharma, L.P., et al.

Drywall Tapers Insurance Fund v. | NY Federal N.D. Ohio 1:19-0p-45810
Purdue Pharma, L.P., et al.

Gordon L. Seaman, Inc. v.. Teva NY Federal N.D. Ohio 1:19-0p-45958
Pharmaceuticals USA, Inc., et al.

Hollow Metal Trust Fund v. Teva | NY Federal N.D. Ohio 1:20-0p-45094
Pharmaceuticals USA, Inc., et al.

IBEW Local 25 Health & Benefit | NY Federal N.D. Ohio 1:20-0p-45037

Fund v. Teva Pharmaceuticals
USA, Inc., et al.

International Brotherhood of Trade | NY Federal N.D. Ohio 1:19-0p-45832
Unions Local 713 Health Plan v.
Purdue Pharma L.P., et al.

International Construction, Inc. v. | NY Federal N.D. Ohio 1:21-0p-45062
McKesson Corporation, et al.

International Intimates, Inc. v. NY Federal N.D. Ohio 1:19-0p-45935
Teva Pharmaceuticals USA, Inc.,

et al.

International Union of Painters and | NY Federal N.D. Ohio 1:19-0p-45854

Allied Trades 1974 v. Purdue
Pharma L.P., et al.

Iron Workers Local 40 Health NY Federal N.D. Ohio 1:20-0p-45027
Fund v. Teva Pharmaceuticals
USA, Inc., et al.
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Case Caption State/Federal Jurisdiction \ Docket Number
Iron Workers Local 361 Health NY Federal N.D. Ohio 1:20-0p-45028
Fund v. Teva Pharmaceuticals
USA, Inc., et al.

Iron Workers Local 417 Health NY Federal N.D. Ohio 1:20-0p-45029
Fund v. Teva Pharmaceuticals
USA, Inc., et al.

Iron Workers Local 580 Health & | NY Federal N.D. Ohio 1:20-0p-45031
Benefit Fund v. Teva
Pharmaceuticals USA, Inc., et al.
IUOE Local 138 Health Benefit NY Federal N.D. Ohio 1:19-0p-45943
Fund v. Teva Pharmaceuticals
USA, Inc., et al.

Kaya Associates, Inc. v. NY Federal N.D. Ohio 1:21-0p-45064
McKesson Corporation, et al.
Laborers 17 Health Benefit Fund NY Federal N.D. Ohio 1:18-0p-45072
v. Purdue Pharma, L.P. et al.
Laborers Local 1298 of Nassau & | NY Federal N.D. Ohio 1:19-0p-45813

Suffolk Counties Welfare Fund v.
Purdue Pharma L.P., et al.

Laborers Local 235 Welfare Fund | NY Federal N.D. Ohio 1:19-0p-45792
v. Purdue Pharma, L.P., et al.

LNO, Inc v. McKesson NY Federal N.D. Ohio 1:21-0p-45065
Corporation, et al.

Local 22 Health Benefit Fund v. NY Federal N.D. Ohio 1:19-0p-45811
Purdue Pharma L.P., et al.

Local 342 United Marine Division | NY Federal N.D. Ohio 1:19-0p-45830
Insurance Trust v. Purdue Pharma

L.P., et al.

Local 381 Group Insurance Fund | NY Federal N.D. Ohio 1:19-0p-45942
v. Teva Pharmaceuticals USA,

Inc., et al.

Local 713 1.B.O.T.U. Welfare NY Federal N.D. Ohio 1:20-0p-45236

Fund v. Teva Pharmaceuticals
USA, Inc., et al.

Local 8A-28A Welfare Fund v. NY Federal N.D. Ohio 1:19-0p-45809
Purdue Pharma, L.P., et al.

Medford Volunteer Ambulance v. | NY Federal N.D. Ohio 1:20-0p-45048
Teva Pharmaceuticals USA, Inc.,

et al.

Merrick Library v. Teva NY Federal N.D. Ohio 1:19-0p-46097
Pharmaceuticals USA, Inc., et al.

Metallic Lathers and Reinforcing | NY Federal N.D. Ohio 1:20-0p-45030

Ironworkers Local 46 Health &
Benefit Fund v. Teva
Pharmaceuticals USA, Inc., et al.
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Case Caption State/Federal Jurisdiction \ Docket Number
New York City District Council of | NY Federal N.D. Ohio 1:20-0p-45095
Carpenters Welfare Fund v. Teva
Pharmaceuticals USA, Inc., et al.

NOITU Insurance Trust Fund v. NY Federal N.D. Ohio 1:19-0p-45808
Purdue Pharma, L.P., et al.

Painting Industry Insurance Fund | NY Federal N.D. Ohio 1:19-0p-45793
v. Purdue Pharma, L.P., et al.

Plumbers Local Union No. 1 NY Federal N.D. Ohio 1:18-0p-45838
Welfare Fund v. Purdue Pharma

L.P., etal.

Plumbers Local Union No. 68 NY Federal N.D. Ohio 1:19-0p-46008

Welfare Fund v. Teva
Pharmaceuticals USA, Inc., et al.
Redwood Contracting Corp. v. NY Federal N.D. Ohio 1:19-0p-45960
Teva Pharmaceuticals USA, Inc.,
et al.

Roofers Local 8 WBPA Fund v. NY Federal N.D. Ohio 1:19-0p-46147
Teva Pharmaceuticals USA, Inc.,
et al.

Sheet Metal Workers Local 38 NY Federal N.D. Ohio 1:19-0p-46094
Insurance and Welfare Fund v.
Johnson & Johnson, et al.
Southern Tier Building Trades NY Federal N.D. Ohio 1:20-0p-45239
Benefit Plan v. Teva
Pharmaceuticals USA, Inc., et al.

Structural Steel 806 Health Plan v. | NY Federal N.D. Ohio 1:19-0p-45831
Purdue Pharma L.P., et al.

Suffolk Transportation Services, NY Federal N.D. Ohio 1:19-0p-45933
Inc. v. Teva Pharmaceuticals USA,

Inc., et al.

Teamsters Local 237 Retirees' NY Federal N.D. Ohio 1:18-0p-45174

Benefit Fund and Teamsters Local
237 Welfare Fund, NY v. Purdue
Pharma LP, et al.

Teamsters Local 445 Welfare Fund | NY Federal N.D. Ohio 1:19-0p-46146
v. Teva Pharmaceuticals USA,
Inc., et al.

Teamsters Local 456 Welfare Fund | NY Federal N.D. Ohio 1:21-0p-45067
v. McKesson Corporation, et al.
The Par Group v. NY Federal N.D. Ohio 1:19-0p-45959
AmerisourceBergen Drug Corp., et
al.

UFCW Local 342 Healthcare Fund | NY Federal N.D. Ohio 1:20-0p-45033
v. Teva Pharmaceuticals USA,
Inc., et al.
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Case Caption State/Federal Jurisdiction \ Docket Number
UFCW Local 342 Welfare Fund v. | NY Federal N.D. Ohio 1:20-0p-45034
Teva Pharmaceuticals USA, Inc.,
et al.
UFCW Local 1500 Welfare Fund | NY Federal N.D. Ohio 1:20-0p-45041
v. Teva Pharmaceuticals USA,
Inc., et al.
Uniformed Fire Officers NY Federal N.D. Ohio 1:19-0p-45946

Association Benefits Fund v. Teva
Pharmaceuticals USA, Inc., et al.

United Crafts Benefits Fund v. NY Federal N.D. Ohio 1:19-0p-45945
Teva Pharmaceuticals USA, Inc.,

et al.

United Wire, Metal & Machine NY Federal N.D. Ohio 1:19-0p-46105

Local 810 Health Benefit Fund v.
McKesson Corporation, et al.

UOPW Local 175 Welfare Fund v. | NY Federal N.D. Ohio 1:19-0p-45940
Teva Pharmaceuticals USA, Inc.,

et al.

Westchester Heavy Construction NY Federal N.D. Ohio 1:19-0p-45795

Laborers Local 60 Health &
Welfare Fund v. Purdue Pharma,
L.P., etal.

Plainview-Old Bethpage Public NY Federal N.D. Ohio 1:19-0p-46061
Library v. McKesson Corporation,
et al.

Rockville Centre Public Library v. | NY Federal N.D. Ohio 1:19-0p-46065
McKesson Corporation, et al.
American Federation of State, OH Federal N.D. Ohio 1:18-0p-45013
County, and Municipal Employees
District Council 37 Health &
Security Plan, individually and on
behalf of all those similarly
situated v. Purdue Pharma, L.P., et
al.

Central States, Southeast And OH Federal N.D. Ohio 1:18-0p-45623
Southwest Areas Health Welfare
Fund v. Purdue Pharma LP, et al.
Cleveland Bakers and Teamsters OH Federal N.D. Ohio 1:18-0p-45432
Health and Welfare Fund and Pipe
Fitters Local Union No. 120
Insurance Fund v. Purdue Pharma
L.P., et al.

Cleveland Teachers Union, Local | OH Federal N.D. Ohio 1:18-0p-45135
279, Individually and on behalf of
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Case Caption State/Federal Jurisdiction \ Docket Number
All those Similarly Situated, v.
Purdue Pharma L.P., et al.

Corbett Aggregates Companies, OH Federal N.D. Ohio 1:19-0p-45969
LLC v. McKesson Corporation, et

al.

Employer-Teamsters Local Nos. OH Federal N.D. Ohio 1:18-0p-45446

175 & 505 Health & Welfare
Fund; Employer Teamsters Local
Nos. 175 & 505 Retiree Health &
Welfare Fund; Teamsters Local
No. 348 Health & Welfare Fund;
Teamsters Union Local No. 52
Health And Welfare Fund; and
Ohio Conference of Teamsters &
Industry Health And Welfare Fund
v. Purdue Pharma L.P., et al.
IBEW Local 38 Health and OH Federal N.D. Ohio 1:17-0p-45002
Welfare Fund, on behalf of itself
and all others similarly situated, v.
Purdue Pharma, et al.

John Martinez d/b/a John Martinez | OH Federal N.D. Ohio 1:19-0p-45930
Trucking v. Teva Pharmaceuticals
USA, Inc., et al.

Medical Mutual of Ohio v. Purdue | OH Federal N.D. Ohio 1:18-0p-45307
Pharma L.P., et al.
Minute Men, Inc. and Minute Men | OH Federal N.D. Ohio 1:18-0p-45306

Select, Inc., on behalf of itself and
all others similarly situated v.
Purdue Pharma L.P., et al.

MSPA Claims 1, LLC; MAO- OH Federal N.D. Ohio 1:18-0p-45057
MSO Recovery II, LLC; and MSP
Recovery Claims, Series LLC; v.
Purdue Pharma L.P. et al.

Ohio Carpenters' Health Fund, on | OH Federal N.D. Ohio 1:19-0p-45072
behalf of Itself and All Others
Similarly Situated v. Purdue
Pharma L.P., et al.

Pioneer Telephone Cooperative, OH Federal N.D. Ohio 1:18-0p-46186
Inc. Employee Benefits Plan; Bios
Companies, Inc. Welfare Plan;
Pioneer Telephone Cooperative,
Inc. as Plan Sponsor and Fiduciary
Of Pioneer Telephone
Cooperative, Inc. Employee
Benefits Plan; and Bios
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Case Caption
Companies, Inc. as Plan Sponsor
and Fiduciary of Bios Companies,
Inc. Welfare Plan, all individually,
and on behalf of all others
similarly situated v. Purdue
Pharma, L.P., et al.

State/Federal

Jurisdiction \ Docket Number

Shamrock Materials, LLC v. Teva | OH Federal N.D. Ohio 1:19-0p-45937
Pharmaceuticals USA, Inc., et al.
Thomas F. Corbett Associates, OH Federal N.D. Ohio 1:19-0p-45967
LLC v. McKesson Corporation, et
al.
United Food and Commercial OH Federal N.D. Ohio 1:18-0p-45733
Workers Local 1000 Oklahoma
Health and Welfare Fund v.
McKesson Corporation, et al.
American Federation of State, PA State Delaware 2018-008864
County and Municipal Employees County
(AFSCME) District Council 47
Health & Welfare Fund v. Purdue
Pharma LP, et al.
Asbestos Workers Local Union PA Federal N.D. Ohio 1:21-0p-45023
No. 2 Welfare Fund v. Allergan,
PLC, et al.
Bricklayers and Allied PA State Delaware 2018-008863
Craftworkers Local Union No. 1 of County
PA/DE v. Purdue Pharma LP, et al.
Carpenters Health & Welfare of PA State Delaware 2018-008920
Philadelphia & Vicinity v. Purdue County
Pharma LP, et al.
International Brotherhood of PA State PA - Court 190302063
Electrical Workers Local 98 of Common
Health & Welfare Fund and Pleas of
International Brotherhood of Delaware
Electrical Workers Local 98 Sound County
and Communication Health &
Welfare Fund v. Endo
Pharmaceuticals, et al.
International Brotherhood of PA State PA - Court 190303872
Electrical Workers Local 728 of Common
Family Healthcare Plan v. Pleas of
Allergan plc f/k/a Actavis plc, et Delaware
al. County
International Union of Painters and | PA State PA - Court 190301983
Allied Trades, District Council No. of Common
Pleas of
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Case Caption

State/Federal

Jurisdiction \ Docket Number

21 Welfare Fund v. Allergan, plc, Delaware
et al. County
Laborers' District Council Building | PA Federal N.D. Ohio 1:21-0p-45019
and Construction Health and
Welfare Fund v. Purdue Pharma
L.P., etal.
MSI Corporation v. Purdue PA Federal N.D. Ohio 1:18-0p-46053
Pharma L.P., et al.
Philadelphia Federation of PA State PA - Court | 180403891
Teachers Health & Welfare Fund of Common
v. Endo Pharmaceuticals, Inc., et Pleas of
al. Delaware
County
Plumbers' Local Union No. 690 PA State PA - Court | CV-2019-007625
Health Plan, on behalf of itself and of Common
all others similarly situated v. Teva Pleas of
Pharmaceuticals USA, Inc., et al. Delaware
County
Public Service Insurance Company | PA Federal N.D. Ohio 1:20-0p-45015
v. Teva Pharmaceuticals USA,
Inc., et al.
Sheet Metal Workers Local 19 PA Federal N.D. Ohio 1:21-0p-45025
Health Fund v. Teva
Pharmaceuticals USA, Inc., et al.
Sheet Metal Workers Local No. 25 | PA Federal N.D. Ohio 1:18-0p-45002
Health and Welfare Fund, on
behalf of itself and all others
similarly situated v. Purdue
Pharma, LP et al.
Steamfitters Local 449 Medical & | PA State PA - Court 190901412
Benefit Fund v. Purdue Pharma, of Common
L.P., etal. Pleas of
Delaware
County
Trustees of the Unite Here Local PA State Delaware 2018-008795
634 Health & Welfare Fund, PA v. County
Purdue Pharma LP, et al.
United Food and Commercial PA Federal N.D. Ohio 1:17-0p-45177
Workers Health and Welfare Fund
of Northeastern Pennsylvania, on
behalf of itself and all others
similarly situated v. Purdue
Pharma, LP, et al.
United Food and Commercial PA State PA - Court 180403485
Workers Local 23 and Employers of Common
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Case Caption

State/Federal

Jurisdiction \ Docket Number

LP, et al.

Health Fund v. Endo Pleas of
Pharmaceuticals, Inc., et al. Delaware
County
Western Pennsylvania Electrical PA State PA - Court | 181002038
Employees Insurance Trust Fund of Common
v. Endo Pharmaceuticals, Inc., et Pleas of
al. Delaware
County
United Food and Commercial TN Federal N.D. Ohio 1:18-0p-45700
Workers Health and Welfare Fund
Local 1529 and Employers Health
and Welfare Plan and Trust v.
McKesson Corporation et al.
United Food and Commercial TN Federal N.D. Ohio 1:18-0p-46109
Workers Local 1995 and
Employers Health and Welfare
Fund v. McKesson Corporation, et
al
Fire and Police Retiree Health TX State TX -152nd | 2018-63587 &
Care Fund, San Antonio v. Richard Judicial 2019-33724
Sackler, et al. District of
Harris
County
Fire and Police Retiree Health X State T.X. Bexar | 2019-CI-06151
Care Fund, San Antonio v. Richard County
D. Sackler, et al.
IBEW LOCAL 716 TX Federal N.D. Ohio 1:20-0p-45148
ELECTRICAL MEDICAL
TRUST v. MCKESSON
CORPORATION, et al.
South Central UFCW Unions and | TX Federal N.D. Ohio 1:18-0p-45998
Employers Health & Welfare Trust
v. McKesson Corporation, et al.
Security Health Plan of Wisconsin, | WI Federal N.D. Ohio 1:19-0p-45867
Inc. v. Purdue Pharma L.P., et al
Al Marino, Inc. v. Purdue Pharma | WV | Federal N.D. Ohio 1:19-0p-45976
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Non-Exhaustive List of Plaintiff Class Members!

Aboffs, Inc.

Advanced C4 Solutions, Inc.

AFL-CIO Local 475 Health & Welfare Fund
Agricultural Group Compensation Self-Insured
Fund

Al Marino, Inc.

Allied Security Health & Welfare Fund
Alure Home Improvements

Amalgamated Union Local 450-A Welfare
Fund

American Federation of State, County and
Municipal Employees (AFSCME) District
Council 47 Health & Welfare Fun

American Federation of State, County and
Municipal Employees District Council 37
Health & Security Plan

American Resources Insurance Company, Inc
Arizona Counties Insurance Pool

Arizona Municipal Risk Retention Pool
Arizona School Alliance for Workers
Compensation Incorporated

Asbestos Workers Local 6 Health & Welfare
Fund

Asbestos Workers Local Union No. 2 Welfare
Fund

Austin & Williams, Inc.

Barnes, laccarino & Sheppard, LLC
Brer-Four Transportation Corporation
Bricklayers and Allied Craftworkers Local
Union No. 1 of PA/DE

Brighton Health Plan Solutions, llc d/b/a
MagnaCare Administrative Services
Brighton Health Plan Solutions, LLC d/b/a

1

prior settlement with the Settling Distributors.

Brookhaven Ambulance Co., Inc. d/b/a South
Country Ambulance

Building Service Local 2 Welfare Fund
Building Trades Welfare Benefit Fund
Cardoza Plumbing Corporation

Carpenters Health & Welfare of Philadelphia
& Vicinity

Cedar International Services, LLC

Central California Alliance for Health

Central States, Southeast and Southwest Areas
Health Welfare Fund

Chicago Regional Council of Carpenters
Chicago Regional Council of Carpenters
Welfare Fund

Cleveland Bakers and Teamsters Health and
Welfare Fund

CMGH Minden LLC

Commission on Medical Care, d/b/a
Partnership HealthPlan of California

Corbett Aggregates Companies, LLC

CWA Local 1181 Health Plan

CWA Local 1182 & 1183 Health & Welfare
Funds

Drywall Tapers Insurance Fund

Eastern Atlantic States Carpenters Health Fund
F/K/A Northeast Carpenters Fund, NJ
Employer-Teamsters Local Nos. 175 & 505
Health & Welfare Fund

Employer-Teamsters Local Nos. 175 & 505
Retiree Health & Welfare Fund

Fire and Police Retiree Health Care Fund, San
Antonio

Flint Plumbing and Pipefitting Industry Health
Care Fund

The inclusion of an entity on Exhibit B is not an admission that the entity’s claims have not been released in a
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Non-Exhaustive List of Plaintiff Class Members!

MagnaCare Administrative Services and
MagnaCare, LLC

Gordon L. Seaman, Inc.

Health Plan of San Joaquin

HMO Louisiana, Inc.

Hollow Metal Trust Fund

Hui Huliau, A Native Hawaiian Organization
IBEW Local 25 Health & Benefit Fund
IBEW Local 716 Electrical Medical Trust
IBEW Local 90 Benefits Plan

Illinois Public Risk Fund

ILWU-PMA Welfare Plan

Inland Empire Health Plan
Intergovernmental Personnel Benefit
Cooperative

Intergovernmental Risk Management Agency
International Brotherhood of Electrical
Workers Local 728 Family Healthcare Plan
International Brotherhood of Electrical
Workers Local 98 Health & Welfare Fund
International Brotherhood of Electrical
Workers Local 98 Sound and Communication
Health & Welfare Fund

International Brotherhood of Trade Unions
Local 713

International Construction, Inc.

International Intimates, Inc.

International Union of Operating Engineers,
Local 150

International Union of Painters and Allied
Trades 1974

International Union of Painters and Allied
Trades, District Council No. 21 Welfare Fund
Iron Workers Local 361 Health Fund

Iron Workers Local 40 Health Fund

Iron Workers Local 417 Health Fund
Ironworkers Local 580 Health & Benefit Plan
IUOE Local 138 Health Benefit Fund

John Martinez d/b/a John Martinez Trucking
Kaya Associates, Inc.

Kentucky League of Cities Insurance Services
Laborers 17 Health Benefit Fund

Laborers' District Council Building and
Construction Health and Welfare Fund
Laborers Local 1298 of Nassau & Suffolk
Counties Welfare Fund

Laborers Local 235 Welfare Fund

Lassen County Office of Education

LNO, Inc.

Local 22 Health Benefit Fund

Local 279 Cleveland Teachers Union

Local 342 United Marine Division Insurance
Fund

Local 381 Group Insurance Fund

Local 493 Teamsters Health Services and
Insurance Plan

Local 671 Teamsters Health Services and
Insurance Plan

Local 677 Teamsters Health Services and
Insurance Fund

Local 713 I.B.O.T.U. Welfare Fund

Local 8A-28A Welfare Fund

Local Initiative Health Authority for Los
Angeles operating as L.A. Care Health Plan
Local Initiative Health Authority for Los
Angeles County

Local No. 25 Sheet Metal Workers Health &
Welfare Fund
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Non-Exhaustive List of Plaintiff Class Members!

Local No. 38 IBEW Health and Welfare Fund
Louisiana Agricultural Compensation Self-
Insured Fund

Louisiana Assessors Insurance Fund
Louisiana Health Service & Indemnity
Company d/b/a Blue Cross and Blue Shield of
Louisiana

Louisiana Loggers Self-Insured Fund
MAO-MSO Recovery 11, LLC

MAO-MSO Recovery II, LLC

Marketing Services of Indiana, Inc.
Massachusetts Bricklayers & Masons Trust
Funds

Mayflower Municipal Health Group

Medford Volunteer Ambulance

Medical Mutual of Ohio

Merrick Library

Metallic Lathers and Reinforcing Iron Workers
Local 46 Health & Benefit Fund

Midwest Operating Engineers Health and
Welfare Fund

Minute Men Select, Inc.

Minute Men, Inc.

MSI Corporation

MSP Recovery Claims, Series LLC

MSP Recovery Claims, Series LLC

MSP Recovery Claims, Series LLC

MSPA Claims 1, LLC

MSPA Claims 1, LLC

National Roofers Union & Employers Joint
Health & Welfare Fund

New York City District Council of Carpenters
Welfare Fund

NOITU Insurance Trust Fund

Northwest Arizona Employee Benefit Trust

Ohio Carpenters Health Fund

Ohio Conference of Teamsters & Industry
Health and Welfare Fund

Painting Industry Insurance Fund
Philadelphia Federation of Teachers Health &
Welfare Fund

Phillip Fyman and Alexander Weingarten,
M.D., P.C.

Pioneer Telephone Cooperative, Inc. as Plan
Sponsor and Fiduciary of Pioneer Telephone
Cooperative, Inc. Employee Benefits Plan
Pioneer Telephone Cooperative, Inc. Employee
Benefits Plan

Pipe Fitters Local Union No. 120 Insurance
Fund

Pipefitters Local 636 Insurance Fund
Plainview-Old Bethpage Public Library
Pleasant Valley School District

Plumbers & Steamfitters Local 166 Health and
Welfare Fund

Plumbers Local Union No. 1 Welfare Fund
Plumbers Local Union No. 68 Welfare Fund
Plumbers’ Local Union No. 690 Health Plan
Pointe Coupee Parish Health Services District
Number 1

Public Service Insurance Company

Redwood Contracting Corp.

Risk Management, Inc.

Rockville Centre Public Library

Roofers Local 149 Security Benefit Trust Fund
Roofers Local 8 WBPA Fund

San Francisco Health Plan

San Leandro Unified School District

Santa Barbara San Luis Obispo Regional
Health Authority, d/b/a CenCal Health
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Non-Exhaustive List of Plaintiff Class Members!

Security Health Plan of Wisconsin, Inc.
SERIES 17-03-615, a designated series of
MSP Recovery Claims, Series LLC
Shamrock Materials, LLC

Sheet Metal Workers Local 19 Health Fund
Sheet Metal Workers Local 38 Insurance and
Welfare Fund

South Central UFCW Unions and Employers
Health & Welfare Trust

Southern Tier Building Trades Benefit Plan
Steamfitters Local 449 Medical & Benefit
Fund

Structural Steel 806 Health Plan

Suffolk Transportation Services, Inc.
Susanville Elementary School District
Teamsters Health Services and Insurance Plan
Local 404

Teamsters Local 237 Retirees' Benefit Fund
Teamsters Local 237 Welfare Fund
Teamsters Local 237 Welfare Fund, NY
Teamsters Local 445 Welfare Fund
Teamsters Local 456 Welfare Fund
Teamsters Local No. 348 Health & Welfare
Fund

Teamsters Union Local No. 52 Health And
Welfare Fund

The Black Prince Distillery, Inc.

The Par Group

Thomas F. Corbett Associates, LLC

Trustees of the Unite Here Local 634 Health &

Welfare Fund, PA

UFCW Local 1500 Welfare Fund

UFCW Local 342 Healthcare Fund

UFCW Local 342 Welfare Fund

Uniformed Fire Officers Association Benefits
Fund

United Crafts Benefits Fund

United Food and Commercial Workers Health
and Welfare Fund of Northeastern
Pennsylvania

United Food and Commercial Workers Local
1000 Oklahoma Health and Welfare Fund
United Food and Commercial Workers Local
1995 and Employers Health and Welfare Fund
United Food and Commercial Workers Local
23 and Employers Health Fund

United Food and Commercial Workers Union
UFCW Local 1529 and Employers Health and
Welfare Plan and Trust

United Food and Commercial Workers Unions
and Employers Health and Welfare Fund -
Atlanta

United Wire, Metal & Machine Local 810
Health Benefit Fund

UOPW Local 175 Welfare Fund

Ventura County Medi-Cal Managed Care
Commission d/b/a Gold Coast Health Plan
Wayne Farms, LLC

West Bend Mutual Insurance Company
Westchester Heavy Construction Laborers
Local 60 Health & Welfare Fund

Western Pennsylvania Electrical Employees
Insurance Trust Fund

Zenith Insurance Company

Znat Insurance Company
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Eastern Division

IN RE: NATIONAL PRESCRIPTION OPIATE MDL 2804

LITIGATION
Case No. 1:17-md-2804

INSTRUCTIONS FOR SUBMITTING YOUR CLAIM FORM

IMPORTANT: If you filed a claim to participate in the previous TPP Class Settlement in this case,
or if you filed a claim to participate in the TPP class settlement in In re McKinsey & Co., Inc. National
Prescription Opiate Consultant Litigation, then you do not have to complete the full claim form and
submit supporting data again. Please simply complete Section A on page 2 and check a box in Section
E on page 7 to rely on your previous claim filing.

A Third-Party Payor (TPP) Class Member or an authorized agent for a TPP Class Member may complete this Claim Form.
The Claims Administrator may request supporting documentation in addition to the documentation and information
requested below. The Claims Administrator may reject a claim if the TPP Class Member or its authorized agent
does not provide all requested documentation and information in a timely manner. If both a TPP Class Member and its
authorized agent submit a Claim Form, the Claims Administrator will review both and determine which is controlling, as
well as the amount of the Claim, giving consideration to the extent to which the claims overlap or supplement one another.

If you are a TPP Class Member submitting a Claim Form on your own behalf, you must provide the information requested
in “Section A— COMPANY OR HEALTH PLAN TPP CLASS MEMBER ONLY,” in addition to the other information
requested in this Claim Form.

If you are an authorized agent of one or more TPP Class Members, you must provide the information requested in
“Section B— AUTHORIZED AGENT ONLY,” in addition to the other information requested in this Claim Form.

If you are submitting a Claim Form only as an authorized agent of two or more TPP Class Members, you may submit a
separate Claim Form for each TPP Class Member OR you may submit a “Consolidated Claim” via a single Claim
Form for all such TPP Class Members.

For those Consolidated Claims that are being submitted for multiple TPP Class Members, the filer shall provide aggregate
information as directed in Sections C or D of this Claim Form, and submit along with this Claim Form a chart
identifying the TPP Class Members included in the Consolidated Claim, as directed in Section B. For each
TPP Class Member included in the Consolidated Claim, the chart shall provide: (i) the name of the TPP Class
Member claimant and (ii) the TPP Class Member’s Federal Tax Identification Number (FEIN).

The “TPP Methodology NDCs” and “TPP Methodology ICD Codes” necessary to complete Section C are available at
www. TPPOpioidSettlement.com.

To qualify to receive a payment from the Settlement, you must complete and submit this Claim Form either on
paper or electronically on the Settlement website, www.TPPOpioidSettlement.com, and you may need to provide certain
requested documentation to substantiate your Claim.

Your failure to complete and submit the Claim Form postmarked (if mailed) or received (if submitted online) on
or before , 2026, will prevent you from receiving any payment from the Settlement. Submission of this Claim
Form does not ensure that you will share in the payments related to the Settlement. If the Claims Administrator rejects or
reduces your Claim, you may invoke the dispute resolution process described on page 7.

QUESTIONS? CALL 1-877-411-4860 OR VISIT WWW.TPPOPIOIDSETTLEMENT.COM. PAGE 1 OF 10
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No. 1:17-md-2804 (N.D. Ohio)

MUST BE POSTMARKED ON OR BEFORE, OR SUBMITTED ONLINE BY
, 2026

THIRD-PARTY PAYOR CLAIM FORM

Use Blue or Black Ink Only

ATTENTION: THIS FORM IS ONLY TO BE FILLED OUT ON BEHALF OF A THIRD-PARTY PAYOR
(OR AN AUTHORIZED AGENT) AND NOT INDIVIDUAL CONSUMERS.

e Complete Section A only if you are filing as an individual TPP Class Member.

e Complete Section B only if you are an authorized agent filing on behalf of one or more TPP Class
Members.

Section A: Company or Health Plan TPP Class Member Only

TPP Class Member Name

Contact Name

Care of (if applicable)

Street Address Floor/Suite

City State Zip Code

Area Code - Telephone Number Tax Identification Number (FEIN)

Email Address

List other names by which your company or health plan has been known or other Federal Employer Identification
Numbers (“FEINs”) it has used since January 1, 1996.

Health Insurance Company/HMO D Self-Insured Employee Health or Pharmacy Benefit Plan
Self-Insured Health & Welfare Fund
Other (Explain)

QUESTIONS? CALL 1-877-411-4860 OR VISIT WWW.TPPOPIOIDSETTLEMENT.COM. PAGE 2 OF 10
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Section B: Authorized Agent Only

As an authorized agent, please check how your relationship with the TPP Class Member(s) is best described (you
may be required to provide documentation demonstrating this relationship):

D Third-Party Administrator or Administrative Services Only Provider

D Pharmacy Benefit Manager

D Other (Explain):

Authorized Agent’s Company Name

Contact Name

Street Address Floor/Suite
City State Zip Code

Area Code - Telephone Number Authorized Agent’s Tax Identification Number
Email Address

Please list the name and FEIN of every TPP Class Member (i.e., Company or Health Plan) for whom you are
submitting this Claim Form (attach additional sheets to this Claim Form as necessary). Alternatively, you may
submit the requested list of TPP Class Member names and FEINSs in an electronic format, such as Excel or a tab-
delimited text file. Contact the Claims Administrator to determine what formats are acceptable. Claim Forms
submitted on behalf of two or more TPP Class Members are referred to as Consolidated Claims. In either case, the
list shall be maintained as confidential by the Claims Administrator.

TPP CLASS MEMBER’S NAME TPP CLASS MEMBER'’S FEIN

QUESTIONS? CALL 1-877-411-4860 OR VISIT WWW.TPPOPIOIDSETTLEMENT.COM. PAGE 3 OF 10
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Section C: TPP Claims Methodology 1 - Transactional Clalms Data Avallable

Recognizing the difficulty of producing (claims or enrollment) data for the early part of the Class Period, we
are asking for such data beginning only in 2008. TPP Class Members that are able to access pharmacy and
medical transactional claims data from 2008-2024 must utilize the methodology outlined in this Section C to
complete this Claim Form.

For the TPP Class Member(s) on whose behalf you are submitting this Claim Form, please provide the
following information or utilize the forms for both individual and Consolidated Claims provided by the Claims
Administrator at www.TPPOpioidSettlement.com.

i. By state, on an aggregated basis for entities filing Consolidated Claims, identify: the total dollar amount
paid or reimbursed by the TPP Class Member(s) for the TPP Methodology NDCs from January 1, 2008 to
September 3, 2024.

il. By state, on an aggregated basis for entities filing Consolidated Claims, identify the number of member-
years with an opioid use disorder (OUD) diagnosis based on the TPP Methodology ICD Codes from January
1, 2008 to September 3, 2024. Member-years with OUD diagnosis is the sum of the number of unique
individuals with an OUD diagnosis within each year, totaled for the most recent 17 years of the damage
period. (For example, if you had 10 people per year with OUD in each year for 5 years, that would equal 50
member-years with OUD diagnosis.)

1ii. By state, on an aggregated basis for entities filing Consolidated Claims, identify the number of Covered
Lives* as of January 1, 2024.

iv. The TPP Claim amounts for TPP Class Members that provide the information identified above in this Section
C will be calculated as follows:

a. The estimated medical cost of OUD ($XX,XXX) will be multiplied by the number of member-
years with OUD identified in Section C.ii.; and

b. The dollar value provided in Section C.i. will be combined with the dollar value derived in Section
C.iv.a.

*“Covered Lives” means the number of enrollees or beneficiaries covered by the TPP.

What should I do if I have transactional data available for some years but not others?

You must follow Methodology 1 outlined in Section C to complete the Claim Form for all the years between
January 1, 2008 to September 3, 2024 for which you have transactional data available. You may use
Methodology 2 outlined in Section D to complete the Claim Form for any remaining years for which you do
not have transactional data available.

Please note, if you use Methodology 2 to submit a Claim Form for years that you have or could obtain data for,
your entire claim may be rejected.

Total Dollar Amount Member-Years with Covered Lives as of

2l Paid OUD Diagnosis January 1, 2024
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Section D: TPP Claims Methodology 2 - Transactional Claims Data Unavailable

A TPP Class Member that is unable to access pharmacy and medical transactional claims data from 2008 — 2024, as necessary to
complete Section C above, should utilize the methodology outlined in this Section D to complete this Claim Form. TPP Class
Members electing to utilize TPP Methodology 2 must attest below that they do not have access to the necessary transactional
claims data for completing TPP Methodology 1.

For each TPP Class Member on whose behalf you are submitting this Claim Form, and on an aggregated basis for entities filing
Consolidated Claims, list the number of Covered Lives* for each year in the applicable group of states. Spreadsheet templates of
this chart are also available on the Settlement website for both individual and Consolidated Claims,
www. TPPOpioidSettlement.com.

The Claims Administrator may request documents or other information from you to support your response below regarding your
membership.
*”Covered Lives” means the number of enrollees or beneficiaries covered by the TPP.

Group 1: AK, AZ, Group 2: CT, IN, Group 3: AL, AR,
CA, CO,GA,HL ID, KS, LA, MD, MI, DE, DC, FL, IA, KY,
IL, MN, MS, MT, ME, MA,
NV,NM, NY, SC, TX, NE,NH, NC, ND, MO, NJ, OH, OK, PA,
UT, VT, VA, WA, WY OR, SD, WI RI, TN, WV

Covered Lives Covered Lives Covered Lives

2008

2009

2010

2011

2012

2013

2014

2015

2016

2017

2018

2019

2020

2021

2022

2023

2024
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If you are unable to break down the number of covered lives by state, please complete the chart below with the number of covered
lives by year. You may receive less than you may have otherwise been eligible for in accordance with the Plan of Allocation.

All States
Covered
Lives

2008

2009

2010

2011

2012

2013

2014

2015

2016

2017

2018

2019

2020

2021

2022

2023

2024

For TPP Class Members electing to utilize TPP Methodology 2: After all Claims have been filed, the Claims Administrator will
calculate an average dollar value per covered life, based on all TPP information accumulated from submissions pursuant to

Section C. The Claims Administrator will apply this average dollar value to the information provided above in this Section D.

QUESTIONS? CALL 1-877-411-4860 OR VISIT WWW.TPPOPIOIDSETTLEMENT.COM.
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Section E: Proof of Payment and Disputes Regarding Claim Amounts

Please provide as much of the information requested above as possible. If you submitted pharmacy transaction
data supporting: (1) your claim in In re McKinsey & Co., Inc. National Prescription Opiate Consultant
Litigation; OR (2) your claim in the TPP Class Settlement with Settling Distributors in this case, then you do
not need to submit transaction data with this claim, but you still must submit this claim form. If you did not
make a claim in /n re McKinsey or in the previous TPP Class Settlement in this case, then you must complete this
claim form and provide pharmacy transaction data supporting the claims identified in Section C.i. for amounts of
$300,000 or more. The Claims Administrator may also require pharmacy transaction data for claims of less than
$300,000, so keep related transaction data and any other claim documentation supporting your Claim (e.g., invoices)
in case the Claims Administrator requests it later. If the Section C.i. amount is less than $300,000, you should still
provide the pharmacy transaction data with your Claim submission if you can.

L1 Check this box if you provided data with your claim form in In re McKinsey and would like the Claims

Administrator to use that data for your claim.

L1 Check this box if you provided data with your claim form in the previous TPP Class Settlement in this case

and would like the Claims Administrator to use that data for your claim.

Please keep all medical transaction data supporting your Section C.ii. amounts in case the Claims Administrator
requests it later.

If, after an audit of your Claim, the Claims Administrator still has questions about your Claim and you have not
provided sufficient documentation of your Claim, the Claims Administrator may reject your Claim.

If the Claims Administrator rejects or reduces your Claim and you believe the rejection or reduction is in error, you
may contact the Claims Administrator to request further review. If the dispute concerning your Claim cannot be
resolved by the Claims Administrator and Settlement Class Counsel, you may request that the Court review your
Claim.

Section F: Certification

I/We have read and am/are familiar with the contents of the Instructions accompanying this Claim Form. I[/We
certify that the information I/we have set forth in the above Claim Form and in any documents attached by me/us
are true, correct, and complete to the best of my/our knowledge. I/We certify that I/we, or the TPP Class
Member(s) I/we represent:

a. During the period January 1, 1996 to the date of entry of the Preliminary Approval Order, (i) paid and/or
were reimbursed for Products that are identified in the TPP Methodology NDCs (which were
manufactured, marketed, sold, distributed, or dispensed by any of the Defendants and/or Alleged Opioid
Enterprise Members), for purposes other than resale, and/or (ii) paid or incurred costs for treatment,
services, or procedures related to the use of, misuse of, addiction to, and/or overdose from Products and
other opioid drugs, as identified in the TPP Methodology ICD Codes, on behalf of individual beneficiaries,
insureds, and/or members; and

b. Is not one of the following excluded parties: (1) all federal governmental entities and all state and local
governmental entities whose claims have been released by a prior settlement with the Settling
Defendants; (2) Pharmacy Benefit Managers (“PBMs”); (3) consumers; (4) fully insured plan sponsors;
(5) Settling Defendants and their subsidiaries, affiliates, and controlled persons; (6) officers, directors,
agents, servants, or employees of any Settling Defendant, and the immediate family members of any such

QUESTIONS? CALL 1-877-411-4860 OR VISIT WWW.TPPOPIOIDSETTLEMENT.COM. PAGE 7 OF 10
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persons; (7) persons and entities named as Defendants in any of the Actions coordinated under or Parallel
to MDL No. 2804, unless such persons or entities are only Defendants due to a counter-claim or cross-
claim by other Defendant(s); and (8) anyone that excluded themselves from the TPP Class.

I/We further certify that I/we have provided all of the information requested above to the extent I/we have it.

I/We further certify that to the extent I/we am/are submitting this Claim Form pursuant to Section D, TPP Claims
Methodology 2, above, I/we do not reasonably have access to the transactional claims data necessary to complete and
submit this Claim Form pursuant to Section C, TPP Methodology 1.

To the extent I/we have been given authority to submit this Claim Form by one or more TPP Class Members on
their behalf, and accordingly am/are submitting this Claim Form in the capacity of an authorized agent with
authority to submit it, and to the extent I/we have been authorized to receive on behalf of the TPP Class
Member(s) any and all amounts that may be allocated to them from the Settlement Fund, I/we certify that such
authority has been properly vested in me/us and that I/we will fulfill all duties I/'we may owe the TPP Class
Member(s). If amounts from the Net Settlement Fund are distributed to me/us and a TPP Class Member later
claims that I/we did not have the authority to claim and/or receive such amounts on its behalf, I/we and/or my/our
employer will hold the Class, Settlement Class Counsel, Settling Defendants, and the Claims Administrator
harmless with respect to any claims made by the TPP Class Member.

I/We further certify that that I/we, or the TPP Class Member(s) I/we represent, have authority to release all
Released Claims on behalf of the TPP Class Member(s) and all other entities who are Releasors by virtue of their
relationship or association with it/them.

I/We hereby submit to the jurisdiction of the United States District Court for the Northern District of Ohio for
all purposes connected with this Claim Form, including resolution of disputes relating to this Claim Form. I/We
acknowledge that any false information or representations contained herein may subject me/us to sanctions,
including the possibility of criminal prosecution. I/We agree to supplement this Claim Form by furnishing
documentary backup for the information provided herein, upon request of the Claims Administrator.
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I certify that the above information supplied by the undersigned is true and correct to the best of my knowledge and

that this Claim Form was executed this day of 2026.
Signature Position/Title
Print Name Date
Mail the completed Claim Form to the address below, postmarked on or before , 2026, or submit the

information online at the Settlement website below by that date:

In re National Prescription Opiate Litigation
c/o A.B. Data, Ltd.
P.O. Box 173026
Milwaukee, WI 53217
Toll-Free Telephone: 1-877-411-4860
Website: www.TPPOpioidSettlement.com
Email: info@TPPOpioidSettlement.com
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REMINDER CHECKLIST:

1. Please complete and sign the above Claim Form. Attach or upload any required documentation
supporting your claim.

2. Keep a copy of your Claim Form and supporting documentation for your records.

3. Ifyou would also like acknowledgement of receipt of your Claim Form, please complete the form online
or mail this form via Certified Mail, Return Receipt Requested.

4. If you move and/or your name changes, please send your new address and/or your new name or contact
information to the Claims Administrator at info@TPPOpioidSettlement.com or via U.S. Mail at the
address listed above.

QUESTIONS? CALL 1-877-411-4860 OR VISIT WWW.TPPOPIOIDSETTLEMENT.COM. PAGE 10 OF 10
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EXHIBIT D
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

IN RE: NATIONAL PRESCRIPTION
OPIATE LITIGATION

MDL 2804
Case No. 1:17-md-2804

Judge Dan Aaron Polster

)
)
)
)
THIS DOCUMENT RELATES TO: )
)
)

ALL THIRD PARTY PAYOR ACTIONS

[PROPOSED] ORDER GRANTING THIRD PARTY PAYOR PLAINTIFFS’
MOTION FOR (1) PRELIMINARY APPROVAL OF CLASS ACTION SETTLEMENT,
AND (2) DIRECTION OF NOTICE UNDER FEDERAL RULE OF CIVIL PROCEDURE
23(e)

Before the Court is Third Party Payor (“TPP”) Plaintiffs’ Motion for (1) Preliminary
Approval of Class Action Settlement and (2) Direction of Notice Under Federal Rule of Civil
Procedure 23(e), which seeks: (i) Preliminary Approval of the Settlement Agreement;
(i1) preliminary certification, for settlement purposes only, of the Settlement Class;
(ii1) appointment of Interim Settlement Class Counsel and Interim Co-Lead Settlement Class
Counsel; (iv) appointment of Settlement Class Representatives; (v) approval of the Notice and
proposed Notice Plan; (vi) scheduling of the Fairness Hearing, to occur after the conclusion of
the notice period; (vii) appointment of the Notice and Claims Administrator; and (viii) an order

staying and enjoining Actions against the Settling Defendant, including its subsidiaries and

affiliates, as set forth below.
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WHEREAS, a proposed Class Action Settlement Agreement (the “Settlement”) has been
reached between Class Counsel for TPP Plaintiffs, on behalf of a proposed settlement class of
TPPs, and the Settling Defendant' that resolves certain claims against the Settling Defendant
pertaining to its manufacture, marketing, and its distribution of opioids and alleged contribution to
the opioid epidemic;

WHEREAS, the Court, for purposes of this Order, adopts all defined terms as set forth in
the Settlement Agreement attached as Exhibit _ to the Joint Declaration of Paul J. Geller and
Elizabeth J. Cabraser (ECF No. ), unless otherwise defined herein;

WHEREAS, Settling Defendant does not oppose the Court’s entry of the proposed
Preliminary Approval Order;

WHEREAS, this Court has presided over and managed these MDL proceedings since the
United States Judicial Panel on Multidistrict Litigation (“JPML”) centralized the Actions before
this Court, In re: Nat’l Prescription Opiate Litig., 2017 WL 6031547 (J.P.M.L. Dec. 5, 2017);

WHEREAS, the Court finds it has jurisdiction over the Actions centralized before this
Court in this MDL No. 2804, and the parties to those Actions, for purposes of Settlement and
asserts jurisdiction over the Settlement Class Representatives for purposes of considering and
effectuating this Settlement; and

WHEREAS, this Court has considered all of the presentations and submissions related to
the Motion, as well as the facts, contentions, claims, and defenses as they have developed in these
proceedings, and is otherwise fully advised of all relevant facts in connection therewith;

NOW, THEREFORE, IT IS HEREBY ORDERED:

' Allergan and its subsidiaries and affiliates (as defined in the Agreement, the

“Settling Defendant”).
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The proposed Settlement appears to be the product of intensive, thorough, serious,
informed, and non-collusive negotiations; has no obvious deficiencies; does not improperly grant
preferential treatment to the Settlement Class Representatives or segments of the Class; and
appears to be fair, reasonable, and adequate, such that notice of the Settlement should be directed
to Settlement Class Members and a Fairness Hearing should be set.

Accordingly, the Motion is GRANTED.

I CLASS DEFINITION, CLASS REPRESENTATIVES., AND CLASS COUNSEL

“Class” or “Settlement Class” includes:

All entities that (i) paid and/or were reimbursed for Products
manufactured, marketed, sold, distributed, or dispensed by any of
the Defendants and/or Alleged Opioid Enterprise Members for
purposes other than resale, and/or (ii) paid or incurred costs for
treatment, services, or procedures related to the use of, misuse of,
addiction to, and/or overdose from Products and other opioid drugs,
on behalf of individual beneficiaries, insureds, and/or members,
during the time period from January 1, 1996 to the date of entry of
the Preliminary Approval Order. For clarity, the Class includes, but
is not limited to: (a) private contractors of Federal Health Employee
Benefits plans; (b) plans for self-insured local governmental entities
that have not settled claims in MDL No. 2804; (c¢)managed
Medicaid plans; (d) plans operating under Medicare Part C and/or
D; (e) Taft-Hartley plans; and (f) ERISA plans. For the avoidance
of doubt, all Plaintiffs identified in Exhibit B are included in the
Class. Exhibit B is a non-exhaustive list and does not purport to
identify all members of the Class.

Excluded from the Class are:

1. (a) all federal governmental entities and all state and local
governmental entities whose claims have been released by a
prior settlement with the Settling Defendant; (b) PBMs;
(c) consumers; and (d) fully insured plan sponsors. For the
avoidance of doubt, entities that own an interest, even a
controlling interest, in a PBM, are not excluded from the Class,
unless they are otherwise excluded; and

2. (a) the Settling Defendant and its subsidiaries, affiliates, and
controlled persons; (b) officers, directors, agents, servants, or
employees of any Settling Defendant, and the immediate family

3
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members of any such persons; and (c) persons and entities
named as Defendants in any of the Actions coordinated under
or Parallel to MDL No. 2804, unless such persons or entities are
only Defendants due to a counter-claim or cross-claim by other
Defendant(s).

Paul J. Geller, Elizabeth J. Cabraser, Mark J. Dearman, Eric B. Fastiff, and James R.
Dugan, II, are hereby appointed as Interim Settlement Class Counsel, and Paul J. Geller, Elizabeth
J. Cabraser, and James R. Dugan, II, are also hereby appointed as Interim Co-Lead Settlement
Class Counsel, under Rule 23(g)(3) of the Federal Rules of Civil Procedure. Interim Co-Lead
Settlement Class Counsel and Settling Defendant are authorized to take, without further Court
approval, all necessary and appropriate steps to implement the Settlement, including the approved
notice program.

The following TPP Plaintiffs are appointed as Settlement Class Representatives: Cleveland
Bakers and Teamsters Health and Welfare Fund; Pipe Fitters Local Union No. 120 Insurance Fund,
Pioneer Telephone Cooperative, Inc. Employee Benefits Plan; American Federation of State,
County and Municipal Employees District Council 37 Health & Security Plan; Louisiana

Assessors’ Insurance Fund; United Food and Commercial Workers Health and Welfare Fund of

Northeastern Pennsylvania; and Sheet Metal Workers Local No. 25 Health & Welfare Fund.

II. PRELIMINARY FINDINGS

The Court is familiar with the standards applicable to certification of a settlement class.
See Fed. R. Civ. P. 23(e); Amchem Prods., Inc. v. Windsor, 521 U.S. 591, 613 (1997); Whitlock v.
FSL Mgmt., LLC, 843 F.3d 1084, 1093 (6th Cir. 2016) (analyzing the seven factors that govern the
“fair, reasonable, and adequate” inquiry in the Sixth Circuit); Order Granting Plaintiff’s
Unopposed Motion for Preliminary Approval of Settlement and Notice to Settlement Class, Wiley
v. TravelCenters of Am., LLC, No. 1:21-cv-01093 (N.D. Ohio Aug. 25, 2022), ECF No. 19

(Polster, J.).
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Applying these standards, the Court finds it will likely be able to certify, under
Rule 23(e)(2), the proposed Settlement Class as defined above, for settlement purposes only,
because the Class and its representatives likely meet all relevant requirements of Fed. R. Civ. P.
23(a) and (b)(3). In fact, the proposed settlement class is nearly identical to the TPP settlement
class the Court previously certified. See generally Order Granting TPP Plaintiffs’ Motion for
Preliminary Approval of Class Action Settlement and Direction of Notice Under Federal Rule of
Civil Procedure 23(e) (September, 3, 2024), ECF No. 5616; Final Order and Judgment Granting
TPP Plaintiffs’ Motion for Final Approval of Class Action Settlement, and Award of Attorneys’
Fees and Expenses and Settlement Class Representative Service Awards (January 15, 2025), ECF

No. 5869.

III. NOTICE TO SETTLEMENT CLLASS MEMBERS

The Court is also familiar with evolving methods of class notice. As applied here, the Court
finds the content, format, and method of disseminating Notice—set forth in the Motion (ECF No. ),
the Joint Declaration of Paul J. Geller and Elizabeth J. Cabraser in support of the Motion (ECF No. -
1), and the exhibits attached thereto—satisfy Rule 23(c)(2) and contemporary notice standards. The
Court approves the notice program and directs that notice substantially in the form of the revised
Proposed Notice be disseminated in the manner set forth in the proposed Settlement and Motion, the
Joint Declaration of Paul J. Geller and Elizabeth J. Cabraser, and the Declaration of Eric J. Miller to
Settlement Class Members under Rule 23(e)(1). No later than fourteen (14) calendar days following
the commencement of the dissemination of the Notice, Settlement Class Counsel shall serve on the

Settling Defendant and file with the Court proof, by affidavit or declaration, of such distribution.
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IV.  PROPOSED SCHEDULE

Interim Settlement Class Counsel propose the below schedule for disseminating Notice,
filing objections to the Settlement, requesting exclusion from the Class, and filing TPP Plaintiffs’

Motion for Final Approval and for Attorneys’ Fees and Expenses:

Event Proposed Date Court-Adopted
(unless specified otherwise, Date (if
days herein are calendar days) altered)

Deadline for Settling Defendant to | 10 days after the filing of the
provide Class Action Fairness Act | Settlement with the Court
notice to appropriate federal and
state officials.

Deadline for Notice and Claims 14 days following entry of
Administrator to commence Preliminary Approval Order
dissemination of Notice to
Settlement Class Members via
email and/or U.S. mail (the “Notice
Date”).

Deadline for Interim Settlement 14 days following the Notice
Class Counsel to serve on Settling | Date

Defendant and file with the Court
proof, by affidavit or declaration, of
the dissemination of the Notice.
Deadline to submit opening briefs | 25 days after the Notice Date
and supporting materials in support
of Final Approval of Settlement
and motion for attorneys’ fees and
expenses.

Deadline for objectors to file 45 days after the Notice Date
Objections with the Court, and for
Settlement Class Members to
deliver written and signed Opt-Out
Forms to Notice and Claims
Administrator. For the avoidance
of doubt, Opt-Out Forms must be
received by Notice and Claims
Administrator by such date.

Reply Memoranda in Support of 75 days after the Notice Date
Final Approval and Fee and
Expense Application filed.
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Event Proposed Date Court-Adopted
(unless specified otherwise, Date (if
days herein are calendar days) altered)
Fairness Hearing No earlier than the later of:

(1) 100 days following
submission of the Motion for
Preliminary Approval; or (2)
5 days following the Settling
Defendant’s deadline to
exercise their Walk-Away
Right.

The Fairness Hearing shall take place on [day] ,2026,at __:  .m. at the United
States District Court for the Northern District of Ohio, Carl B. Stokes United States Court House,
801 West Superior Avenue, Courtroom 18B, Cleveland, Ohio 44113-1837, before the Honorable
Dan Aaron Polster, to determine whether the proposed Settlement is fair, reasonable, and adequate;
whether it should be finally approved by the Court; and whether the Actions as to the Settling
Defendant and Released Claims should be dismissed with prejudice under the Settlement and the
notice program. Any application for Attorneys’ Fees and Expenses submitted by Interim
Settlement Class Counsel and any application for a Service Award to the Settlement Class
Representatives will be considered separately from the fairness, reasonableness, and adequacy of
the Settlement.

V. STAY OF ACTIONS ASTO THE SETTLING DEFENDANT

The stay of all MDL No. 2804 TPP Actions as to the Settling Defendant, including its
subsidiaries and affiliates, shall continue until this Court has made its final settlement approval
determination. The Court hereby severs and stays the Class Representatives’ and TPP Bellwether
Plaintiffs’ cases as to the Settling Defendant, including its subsidiaries and affiliates, during the
same period. In aid of the Court’s jurisdiction over this Action, all Settlement Class Members are
hereby enjoined from filing, commencing, prosecuting, continuing, litigating, intervening in, or
participating as class members in any action asserting Released Claims against any Released

7
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Entities in any forum or jurisdiction, unless and until such Settlement Class Member has timely
excluded itself from the Settlement Class.

VI. PROCEDURE FOR OPT-OUTS AND OBJECTIONS

The procedure for Opt-Outs set forth in Section V.G. of the Settlement Agreement, and the
instructions in the Notice regarding the procedures that must be followed to opt out of the
Settlement Class and Settlement, as set forth in the Settlement Agreement and proposed Notices
attached thereto, are approved. Opt-Out forms must be received by the Notice and Claims
Administrator no later than the date designated for such purpose in the Notice and set forth in the

chart above.

99 ¢ 99 €6

No “mass,” “class,” “group,” or otherwise combined Opt-Out Forms shall be valid, and no
entity may submit an Opt-Out Form on behalf of any other entity that is included in the Class
definition including, but not limited to, subsidiaries, affiliated or related companies or business
entities, divisions, partnerships, or joint ventures, clients, customers, or administrative services
organization.

Any Settlement Class Member that does not submit a timely and valid Opt-Out Form in
accordance with Section V.G. of the Settlement Agreement submits to the jurisdiction of the Court
and, unless the Settlement Class Member submits an Objection that complies with the provisions
of Section V.F., shall waive and forfeit any and all Objections to the Settlement or the Agreement
the Class Member may have asserted.

The procedure for Objections to the Settlement or to an award of fees or expenses to
Settlement Class Counsel, as set forth in Section V.F. of the Settlement Agreement, is approved.

The assertion of an Objection does not operate to opt the TPP asserting it out of, or

otherwise exclude that TPP from, the Settlement Class. A TPP within the Settlement Class can

opt out of the Settlement Class and Settlement only by submitting a valid and timely Opt-Out Form

8
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in accordance with the Settlement Agreement and this Order.

No later than seven (7) calendar days following the deadline set by the Court for Settlement
Class Members to opt out from the Class, Interim Settlement Class Counsel shall provide Settling
Defendant’s counsel with the Opt-Out Report identifying all requests to be excluded from the
certified Class, and whether any such requests were deemed untimely and/or failed to provide any
of the information required in Section V.G.1. or were otherwise inadequate.

Pursuant to Section VI.C.2. of the Settlement Agreement, the Settling Defendant may, in
its sole discretion, terminate the Agreement by serving written notice, by email and overnight
courier, to Interim Settlement Class Counsel within fifteen (15) calendar days following receipt by
Settling Defendant from Interim Settlement Class Counsel of the Opt-Out Report (the “Walk-
Away Right”), unless such date is extended by mutual agreement of Interim Settlement Class
Counsel and Settling Defendant.

VII. SETTLEMENT ADMINISTRATION, NOTICE, AND CONTINUING
JURISDICTION

The dates and deadlines set forth in this Preliminary Approval Order, including, but not
limited to, the Fairness Hearing, may be extended by Order of the Court without further notice to
Settlement Class Members, except that notice of any such extensions shall be included on the
Settlement website. Settlement Class Members should check the Settlement website regularly for
updates and further details regarding extensions of these deadlines. Opt-Out Forms and Objections
must meet the deadlines and follow the requirements set forth in the approved Notice in order to
be valid.

Interim Co-Lead Settlement Class Counsel and Settling Defendant are hereby authorized
to use all reasonable procedures in connection with approval and administration of the Settlement
not materially inconsistent with the Preliminary Approval Order or the Settlement Agreement,

including making, without further approval of the Court, minor changes to the Settlement
9
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Agreement, the form or content of the Notice, or any other exhibits the Settlement Class
Representatives and Settling Defendant jointly agree are reasonable or necessary, except as
otherwise provided in the Settlement Agreement.

The Court appoints A.B. Data to serve as the Notice and Claims Administrator, and
authorizes A.B. Data, through data aggregators or otherwise, to request, obtain, and use Settlement
Class Members’ information for notice purposes.

Settlement Class Members that wish to participate in the Settlement shall complete and
submit Claim Forms in accordance with the instructions contained therein. Unless the Court

orders otherwise, all Claim Forms must be submitted no later than ,2026. Any

Settlement Class Member that submits a Claim Form shall reasonably cooperate with the Notice
and Claims Administrator, including by promptly responding to any inquiry made by the Notice
and Claims Administrator. Any Settlement Class Member that does not timely submit a Claim
Form within the time provided shall be barred from sharing in the distribution of the proceeds of
the Settlement but shall nonetheless be bound by the Settlement Agreement, the Final Judgment,
and the releases therein, unless otherwise ordered by the Court. The Claim Form shall comply
with the requirements set forth in the Settlement Agreement and any further requirements
described in the form attached as Exhibit C to the Settlement Agreement.

The Court appoints Citibank, N.A. as Escrow Agent, which shall control and administer an
Escrow Account to be established as set forth in the Settlement. Within the later of twenty-one
(21) calendar days of the entry of this Order or the Settling Defendant’s receipt of the necessary
wire instructions, W-9 form, and completion of Allergan’s Bank Verification Form process to
effectuate a wire transfer in satisfaction of this paragraph, the Settling Defendant shall pay by wire
transfer a portion of the Settlement Amount sufficient to cover the Notice and Administrative

Costs, and any Taxes and Tax Expenses as they become due, but in no event greater than

10
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$1,000,000.00. The Escrow Agent may direct payment of up to $1,000,000.00 for reasonable
Notice and Administrative Costs, including Taxes or Tax Expenses, as approved by this Court.

Any portion of the Escrow Account not used for Notice and Administrative Costs and
Taxes or Tax Expenses paid, incurred, or due and owing shall be returned to the Settling
Defendant, including interest accrued, if, for any reason, the Effective Date does not occur.

All funds held by the Escrow Agent shall be deemed and considered to be in custodia legis
of the Court, and shall remain subject to the jurisdiction of the Court, until such time as such funds
are distributed pursuant to the Settlement and/or further order(s) of the Court.

The Court also authorizes that the Escrow Account be established as a “qualified settlement
fund” within the meaning of Treasury Regulations § 1.468B-1 (and corresponding or similar
provisions of state, local, or foreign law, as applicable). Such account shall constitute the Qualified
Settlement Fund as defined in the Settlement Agreement.

The Court shall maintain continuing jurisdiction over these proceedings (including over
the administration of the Qualified Settlement Fund) for the benefit of the Settlement Class.

Neither this Preliminary Approval Order, the Settlement, nor any of its terms or provisions,
nor any of the negotiations or proceedings connected with it, shall be considered, construed or
represented to be: (1) an admission, concession, or evidence of liability or wrongdoing; or (2) a
waiver or any limitation of any defense otherwise available to the Settling Defendant.

If the Settlement is not approved or consummated for any reason whatsoever, the Settlement
and all proceedings had in connection therewith shall be without prejudice to the rights of the
Settling Parties status quo ante as of January 1, 2026 as set forth in Section V.C.2. of the Settlement,
except as otherwise expressly provided in the Settlement Agreement. In such event, the Settling
Defendant will not be deemed to have consented to certification of any class, and will retain all
rights to oppose, appeal, or otherwise challenge, legally or procedurally, class certification or any

11
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other issue in the Actions. Likewise, if the Settlement does not reach Final Judgment, then the
participation in the Settlement by any Settlement Class Representative or Settlement Class Member

cannot be raised as a defense to their claims.

IT IS SO ORDERED.

DATED:

THE HONORABLE DAN A. POLSTER
UNITED STATES DISTRICT JUDGE

12
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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

IN RE: NATIONAL PRESCRIPTION MDL 2804

OPIATE LITIGATION
Case No. 1:17-md-2804

Judge Dan Aaron Polster

)
)
)
)
THIS DOCUMENT RELATES TO: )
)
)

ALL THIRD PARTY PAYOR ACTIONS

[PROPOSED] FINAL ORDER AND JUDGMENT GRANTING
THIRD PARTY PAYOR PLAINTIFFS’ MOTION FOR (1) FINAL APPROVAL OF
CLASS ACTION SETTLEMENT, AND (2) AWARD OF ATTORNEYS’ FEES AND
EXPENSES AND SETTLEMENT CLASS REPRESENTATIVE SERVICE AWARDS

Before the Court is Third Party Payor (“TPP”) Plaintiffs’ Motion for (1) Final Approval of
Class Action Settlement,' and (2) Award of Attorneys’ Fees and Expenses and Settlement Class
Representative Service Awards. The background, procedural history, and Settlement terms were
summarized in the Court’s Order Granting TPP Plaintiffs’ Motion for (1) Preliminary Approval of
Class Action Settlement and (2) Direction of Notice Under Federal Rule of Civil Procedure 23(e).
See ECF No.  (“Preliminary Approval Order”). In brief, the Settlement between Interim

Settlement Class Counsel for TPP Plaintiffs, on behalf of a proposed Settlement Class of TPPs,

! For the avoidance of doubt, the Court, for purposes of this Order, adopts all defined terms as set
forth in the Settlement Agreement attached as Exhibit  to the Joint Declaration of Paul J. Geller
and Elizabeth J. Cabraser (ECF No. ),
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and the Settling Defendant? provides total payment of ten-million U.S. Dollars ($10,000,000.00)
to compensate the Settlement Class for harms allegedly incurred as part of the ongoing, nationwide

opioid crisis.

I CLASS CERTIFICATION AND SETTLEMENT APPROVAL

When presented with a motion for final approval of a class action settlement, a court first
evaluates whether certification of a settlement class is appropriate under Rule 23(a)-(b) of the
Federal Rules of Civil Procedure. Rule 23(a) provides that a class action is proper only if four
requirements are met: (1) numerosity; (2) commonality; (3) typicality; and (4) adequacy of
representation. See Fed. R. Civ. P. 23(a)(1)-(4). As relevant here, certification of a Rule 23(b)(3)
settlement class action requires that: (1) “the questions of law or fact common to class members
predominate over any questions affecting only individual members”; and (2) “a class action [be]
superior to other available methods for fairly and efficiently adjudicating the controversy.”
Fed. R. Civ. P. 23(b)(3). In its Preliminary Approval Order, the Court concluded that the
Settlement Class, as defined therein, and its Settlement Class Representatives were likely to satisfy
these requirements and that Interim Settlement Class Counsel met the requirements of Rule 23(g).

See Preliminary Approval Order at . The Court finds no reason to disturb its earlier conclusions,

2 The Settling Defendant, as defined in the Settlement Agreement, includes Allergan Finance, LLC
(f/k/a Actavis, Inc., which, in turn, was f/k/a Watson Pharmaceuticals, Inc.), Allergan Unlimited
Company (f/k/a Allergan Limited, which, in turn, was f/k/a Allergan plc, which, in turn, was f/k/a
Actavis plc, which, in turn, was f/k/a Allergan, Inc.), Allergan Sales, LLC, Allergan USA, Inc.,
and Warner Chilcott Sales (US), LLC. Allergan does not include Teva Pharmaceuticals Industries
Ltd., Teva Pharmaceuticals USA, Inc., Cephalon, Inc., Actavis LLC (f/k/a Actavis Inc.), Watson
Laboratories, Inc., Actavis Pharma, Inc. (f/k/a Watson Pharma, Inc.), Actavis Elizabeth LLC,
Actavis Kadian LLC, Actavis Laboratories FL, Inc. (f/k/a Watson Laboratories, Inc. - Florida),
Actavis Laboratories UT, Inc. (f/k/a Watson Laboratories, Inc. - Utah), Actavis Mid Atlantic LLC,
Actavis South Atlantic LLC, Actavis Totowa LLC, or Anda, Inc.

2
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as the requirements of Rule 23(a), (b)(3), and (g) were satisfied then, and they remain satisfied
now. Accordingly, the Court concludes that certification of the Settlement Class is appropriate.

After finding that the Settlement Class satisfies Rule 23(a) and (b)(3), the Court must
determine whether the Settlement is fundamentally “fair, reasonable, and adequate.” Fed. R. Civ.
P. 23(e)(2). The Court is familiar with the standards applicable to certification of a settlement
class, having applied these standards in the Preliminary Approval Order to conclude that the
Settlement appeared to be “fair, reasonable, and adequate[.]” See Preliminary Approval Order at
. See also Whitlock v. FSL Mgmt., LLC, 843 F.3d 1084, 1093 (6th Cir. 2016) (analyzing the
seven factors that govern the “fair, reasonable, and adequate” inquiry in the Sixth Circuit);
Granada Invs., Inc. v. DWG Corp., 962 F.2d 1203, 1205-06 (6th Cir. 1992) (noting that district
courts enjoy broad discretion when applying the Rule 23(e)(2) factors).

Now, in granting final approval of the Settlement, the Court has considered each of the
Rule 23(e) factors and finds that the Settlement Class Representatives and Interim Settlement Class
Counsel have adequately represented the Settlement Class; the Settlement Agreement was
negotiated at arm’s length; the relief provided for the Settlement Class is adequate; and the Plan
of Allocation treats Settlement Class Members equitably relative to one another. See Fed. R. Civ.
P. 23(e)(2).

These conclusions are bolstered by the Settlement Class Members’ favorable reaction to
the Settlement:  TPPs objected to the settlement, and, out of over 40,000 potential Settlement
Class Members that were notified, only  TPPs (less than %) excluded themselves from the
settlement. This factor supports final approval. See Whitlock, 843 F.3d at 1093 (considering as
part of the Rule 23(e)(2) seven-factor analysis “the reaction of absent class members”).

In addition, the Court finds that the Court-approved notice provided to the Settlement Class

pursuant to the Settlement Agreement and the Preliminary Approval Order fully complied in all

3
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respects with the requirements of Fed. R. Civ. P. 23 and due process, and the notice constituted
the best notice practicable under the circumstances and was reasonably calculated under the
circumstances to apprise the Settlement Class Members of the pendency of this Action, their right
to object to or exclude themselves from the Settlement, and their right to appear at the Fairness
Hearing.

The Court also finds that the Settling Defendant has complied with the Class Action
Fairness Act of 2005, 28 U.S.C. §§ 1332(d), 1453, 1711-15, and its notice requirements by

providing appropriate federal and state officials with information about the Settlement Agreement.

I1. REQUESTED ATTORNEYS’ FEES AND EXPENSES AND SERVICE AWARDS

“The determination of a reasonable fee must be reached through an evaluation of a myriad
of factors, all within the knowledge of the trial court, examined in light of the congressional policy
underlying the substantive portions of the statute providing for the award of fees.” United Slate,
Tile & Composition Roofer, Damp & Waterproof Workers Ass’n, Local 307 v. G & M Roofing &
Sheet Metal Co., 732 F.2d 495, 501 (6th Cir. 1984); see also Feiertag v. DDP Holdings, LLC,
2016 WL 4721208, at *6 (S.D. Ohio Sept. 9, 2016) (applying factors to determine a reasonable
attorneys’ fee). Attorneys’ fees may be properly awarded as a “percentage of the fund method.”
Rawlings v. Prudential-Bache Props., Inc., 9 F.3d 513, 516 (6th Cir. 1993).

Interim Co-Lead Settlement Class Counsel request a fee award of 20% of the Settlement
Funds, plus all reimbursable costs and service awards. The fee amount includes the common
benefit obligations due under the Court’s common benefit-related Orders (see ECF No. 4428,
May 9, 2022 Ongoing Common Benefit Order). Such a fee award is consistent with the Court’s
previous approval. See Distributors Final Approval Order at 8, 11-12 (Jan 15, 2025), ECF No.

58609.
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1. CONCLUSION

Accordingly, the Court hereby orders, adjudges, finds, and decrees as follows:

The Court DISMISSES the Actions coordinated under MDL No. 2804 and all claims
contained therein, as well as all of the Released Claims with prejudice as to the Released Entities
only. The Parties are to bear their own costs, except as otherwise provided in the Settlement
Agreement.

Only those entities listed in the Opt-Out Report appended to Exhibit 1 of the Supplemental
Joint Declaration of Elizabeth J. Cabraser and Paul J. Geller (ECF No. ) that timely submitted
valid requests to opt out of the Settlement Class are not bound by this Order. Those entities are
not entitled to any recovery from the Settlement.

The Court GRANTS class certification for settlement purposes only.

The Court CONFIRMS the appointment of Interim Settlement Class Counsel Paul J.
Geller, Elizabeth J. Cabraser, Mark J. Dearman, Eric B. Fastiff, and James R. Dugan, II, as
Settlement Class Counsel. The Court also CONFIRMS the appointment of Interim Co-Lead
Settlement Class Counsel Paul J. Geller, Elizabeth J. Cabraser, and James R. Dugan, II, as Co-
Lead Settlement Class Counsel.

The Court CONFIRMS the appointment of Settlement Class Representatives Cleveland
Bakers and Teamsters Health and Welfare Fund; Pipe Fitters Local Union No. 120 Insurance Fund,
Pioneer Telephone Cooperative, Inc. Employee Benefits Plan; American Federation of State,
County and Municipal Employees District Council 37 Health & Security Plan; Louisiana
Assessors’ Insurance Fund; United Food and Commercial Workers Health and Welfare Fund of
Northeastern Pennsylvania; and Sheet Metal Workers Local No. 25 Health & Welfare Fund.

The Court GRANTS Co-Lead Settlement Class Counsel’s request for attorneys’ fees and

costs, subject to the Court’s common benefit-related Orders. The Court hereby AWARDS: notice
5
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and administration costs, expert costs, and Settlement Class Counsel expenses; attorneys’ fees of
% of the Settlement Funds; and the below service awards. The attorneys’ fee award includes
the common benefit obligations due under the Court’s common benefit-related Orders, which shall
be allocated by the existing Fee Panel among qualified applicants firms that it determines did work
that inured to the common benefit of the TPPs. The fee award net of the common benefit
assessment shall be allocated by Co-Lead Settlement Class Counsel among firms actively litigating
on behalf of the TPP Class, with any appeals to such allocation going to Special Master Cohen.

The Court GRANTS Settlement Class Counsel’s request for service awards of $50,000 to
each of the Settlement Class Representatives which are TPP Bellwether Plaintiffs, see ECF No.
5225, and $10,000 to the three other Class Representatives.

The Court hereby discharges and releases the Released Claims as to the Released Entities,
as those terms are used and defined in the Settlement Agreement.

The Court hereby permanently bars and enjoins the institution and prosecution by any
Settlement Class Representative, Settlement Class Member, Releasor, and anyone claiming
through or on behalf of any of them, of any other action against the Released Entities in any court
or other forum asserting any of the Released Claims, or any claim related in any way to the
Released Claims, as those terms are used and defined in the Settlement Agreement.

All Settlement Class Members, Releasors, and anyone claiming through or on behalf of
any of them, shall cooperate with the Settling Defendant to promptly dismiss with prejudice as to
any of the Released Entities the Actions listed on Exhibit A to the Settlement Agreement that are
not coordinated under MDL No. 2804 and all other pending litigation asserting any Released

Claims against any of the Released Entities.
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The Court hereby discharges and releases all Settlement Class Representatives, Settlement
Class Members, and their counsel of the claims provided in Section IX.L of the Settlement
Agreement.

Neither the Settlement Agreement nor any act performed or document executed pursuant to
or in furtherance of the Settlement: (i) is or may be deemed to be or may be used as an admission
of, or evidence of, the validity of any Released Claim or of any wrongdoing or liability of the
Settling Defendant or Released Entities; or (ii) is or may be deemed to be or may be used as an
admission of, or evidence of, any fault or omission of the Settling Defendant or Released Entities
in any civil, criminal, or administrative proceeding in any court or other forum. Notwithstanding
the foregoing, the Settling Defendant and/or the Released Entities may file the Settlement
Agreement and/or this Final Judgment in any other action that may be brought against them to
support a defense or counterclaim based on principles of res judicata, collateral estoppel, release,
good faith settlement, judgment bar, or any theory of claim preclusion or issue preclusion or similar
defense.

Therefore, pursuant to, and in accordance with, Fed. R. Civ. P. Rule 23, the Court hereby
fully and finally approves the Settlement Agreement in its entirety and finds that the Settlement
Agreement is fair, reasonable, and adequate. The Court also finds that the Settlement Agreement
is in the best interests of the Settlement Class Representatives and all Settlement Class Members,
and is consistent and in compliance with all applicable laws and rules. The Court further finds that
the Settlement Agreement is the product of intensive, thorough, serious, informed, and non-
collusive negotiations overseen by the mediator. The Court further finds that the Parties have
evidenced full compliance with the Preliminary Approval Order.

All objections to the Settlement Agreement are found to be without merit and are overruled.

3437950.1
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Without further approval from the Court, and without the express written consent of
Settlement Class Counsel and Settling Defendant, the Settlement is not subject to any material
modification.

The terms of the Settlement and of this Final Order and Judgment are forever binding on
the Settling Parties and Settlement Class Members, as well as their respective heirs, executors,
administrators, predecessors, successors, affiliates, and assigns. Settlement Class Members
include all entities within the Class definition in Section III.A.1. of the Settlement Agreement that
did not submit a timely and valid Opt-Out in accordance with the procedures in the Settlement
Agreement and the Preliminary Approval Order.

The Court finds that the Settlement is a good-faith settlement that bars any Claim by any
Non-Released Entity against any Released Entities for contribution, indemnification, or otherwise
seeking to recover all or a portion of any amounts paid by or awarded against that Non-Released
Entity to any Settlement Class Member or Releasor by way of settlement, judgment, or otherwise
on any Claim that would be a Released Claim were such Non-Released Entity and Settling
Defendant, to the extent that a good-faith settlement (or release thereunder) has such an effect
under applicable law, including, without limitation, O.H. Code § 2307.28 and similar laws in other
states or jurisdictions.

The Court further reserves and retains exclusive and continuing jurisdiction over the
Settlement, including the Escrow Account, the Escrow Agent as its administrator, Class Counsel
as the Escrow Account’s tax administrator, and all future proceedings concerning the
administration, consummation, and enforcement of the Settlement Agreement and to effectuate its
terms.

In the event that, for any reason, the Effective Date does not occur in accordance with the

terms of the Settlement Agreement then: (i) this Final Judgment shall be rendered null and void to

8
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the extent provided by and in accordance with the Settlement Agreement and shall be vacated; (ii)
all Orders entered and releases delivered in connection herewith shall be null and void to the extent
provided by and in accordance with the Settlement Agreement; and (iii) the Settlement Funds shall
be returned to Settling Defendant in accordance with the Settlement Agreement.

The Court finds, pursuant to Fed. R. Civ. P. Rule 54(b), that there is no just reason for

delay, and directs immediate entry of this Final Judgment by the Clerk of the Court.

IT IS SO ORDERED.

DATED:

THE HONORABLE DAN A. POLSTER
UNITED STATES DISTRICT JUDGE

3437950.1



Case: 1:17-md-02804-DAP Doc #: 6600-2 Filed: 06/12/26 102 of 136. PagelD #: 712429

EXHIBIT F
AbbVie Affiliated Companies
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The following is a list of subsidiaries of AbbVie Inc. as of December 31, 2021. AbbVie is not a subsidiary of any other corporation.

Domestic Subsidiaries

AbbVie Aviation LLC

AbbVie Biopharmaceuticals LLC

AbbVie BioresearchCenter Inc.
AbbVie BiotechVentures Inc.
AbbVie Biotherapeutics Inc.
AbbVie DomesticHoldings Inc.

AbbVie Endocrine Inc.

AbbVie Endocrinology Inc. (d/b/a Pharmacy Solutions)

AbbVie Finance Corporation
AbbVie Finance LLC

AbbVie Global Inc.

AbbVie GlobalHoldings Inc.
AbbVie Holdco Inc.

AbbVie Holdings Inc.

AbbVie International Inc.
AbbVie Investments Inc.
AbbVie Pharma Inc.

AbbVie Pharmaceuticals LLC

AbbVie Products LLC

List Of Subsidiaries

Incorporation
lllinois
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

Georgia

ibit 21
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AbbVie Purchasing LLC Delaware
AbbVie Resources Inc. Delaware
AbbVie Resources|International Inc. Delaware
AbbVie Respiratory LLC Delaware
AbbVie Sales Inc. Delaware
AbbVie Services Inc. Delaware
AbbVie Stemcentrx LLC Delaware
AbbVie Subsidiary LLC Delaware
AbbVie USHoldings LLC Delaware
AbbVie US LLC Delaware
AbbVie Ventures LLC Delaware
Aeropharm Technology, LLC Delaware
AGN International Inc. Delaware
AGN Kythera, LP Delaware
AGN Labs LLC Delaware
AGNLLC Delaware
AGN Sundry, LLC Delaware
Allergan Akarna LLC Delaware
Allergan Finance, LLC Nevada

ALLERGAN FINCO2 INC. Delaware
ALLERGAN FINCOINC. Delaware

Allergan Gl Corp Delaware
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Allergan GP Holding LLC Delaware
Allergan Holdco US, Inc. Delaware
Allergan HoldingsB1, Inc. Delaware
Allergan Holdings, Inc. Delaware
Allergan, Inc. Delaware
Allergan Laboratories, LLC Delaware
Allergan Lending2 LLC Delaware
Allergan Lending LLC Delaware
Allergan Pharma Inc. Delaware
Allergan Property Holdings, LLC Delaware
Allergan Puerto Rico Holdings, Inc. Delaware
Allergan Sales PuertoRico, Inc. California
Allergan Sales, LLC (d/b/a Allergan; d/b/a Bioscience Laboratories) Delaware
Allergan Therapeutics LLC Delaware
Allergan USA, Inc. (d/b/a Pacificom / Pacific Communications) Delaware
Allergan W.C. Holding Inc. Delaware
Anterios, Inc. Delaware
Aptalis Pharma US, Inc. Delaware
AqueSys, Inc. Delaware
BioDisplay Technologies, Inc. lllinois

Bonti, Inc. Delaware
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Cearna Aesthetics, Inc. Delaware
Chase Pharmaceuticals Corporation Delaware
Del Mar Indemnity Company LLC Hawaii
Durata Holdings, Inc. Delaware
Durata Therapeutics, Inc. Delaware
Durata TherapeuticsU.S. Limited Delaware
Eden Biodesign, LLC Delaware
Envy Medical, Inc. Delaware
Exemplar Pharma, LLC Delaware
Foresight Vision5, Inc. Delaware
Fremont Holding L.L.C. Delaware
Furiex Pharmaceuticals LLC Delaware
IEP Pharmaceutical Devices, LLC Delaware
Keller Medical, Inc. Delaware
Knoll Pharmaceutical Company New Jersey
KOS Pharmaceuticals, Inc. Delaware
Life Properties Inc. Delaware
LifeCell Corporation Delaware
MAP Pharmaceuticals, LLC Delaware
Mavupharma, Inc. Delaware

MPEX Pharmaceuticals, Inc. Delaware
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Naurex Inc. Delaware
Oculeve, Inc. Delaware
Organics L.L.C. Delaware
Pacific Pharma, Inc. Delaware
Pharmacyclics LLC Delaware
Pharmax Holding Limited Delaware
Repros Therapeutics Inc. Delaware
Rowell Laboratories, Inc. Minnesota
RP Merger Sub, Inc. Delaware
Sapphire Merger Sub, Inc. Delaware
Silicone Engineering, Inc. California
Soliton Inc. Delaware
Suffolk Merger Sub, Inc. Delaware
TeneoOne, Inc. Delaware
Tobira Therapeutics, Inc. Delaware
Topokine Therapeutics, Inc. Delaware
Transderm, Inc. Delaware
Unimed Pharmaceuticals, LLC Delaware
Venice Subsidiary LLC Delaware
Vicuron Pharmaceuticals LLC Delaware
Vitae Pharmaceuticals, LLC Delaware

Warner Chilcott Leasing Equipment Inc. Delaware
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Warner Chilcott Sales (US), LLC Delaware
Zeltig ALLC Delaware
Zeltiq Aesthetics, Inc. Delaware

Zeltiq International, LLC Delaware
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Foreign Subsidiaries Incorporation
AbbVie S.A. Argentina
Allergan ProductosFarmaceuticos S.A. Argentina
Allergan Australia Pty Limited Australia
Elastagen Pty Ltd Australia
Kythera Biopharmaceuticals Australia Pty Ltd Australia
AbbVie Pty Ltd Australia
AbbVie GmbH Austria
AbbVie Bahamas Ltd. Bahamas
AbbVie SA Belgium
Allergan N.V. Belgium
Odyssea Pharma SPRL Belgium
AbbVie Ltd Bermuda
AbbVie Biotechnology Ltd Bermuda
AbbVie Finance Limited Bermuda
AbbVie Global Enterprises Ltd. Bermuda
AbbVie Holdings Unlimited Bermuda
Allergan Development Ventures |, LP Bermuda
Allergan Holdings B Ltd. Bermuda
Allergan Holdings B2, Ltd. Bermuda
Kythera Holdings Ltd Bermuda

Warner Chilcott Holdings Company Il, Limited Bermuda
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Warner Chilcott Holdings Company lll, Limited
Warner Chilcott Limited

AbbVie d.o.o.

AbbVie Farmacéutica Ltda.

Allergan ProductosFarmaceuticos Ltda.
AbbVie EOOD

Allergan Bulgaria EOOD

AbbVie Corporation

AbbVie Holdings Corporation

Allergan Inc.

Aptalis Pharma Canada ULC

Allergan Holdings C, Ltd.

Allergan Overseas Holding

Pharmacyclics Cayman Ltd.

Stemcentrx Cayman Ltd.

AbbVie Productos Farmacéuticos Limitada
Allergan Laboratorios Limitada

AbbVie Pharmaceutical Trading (Shanghai) Co., Ltd.

Allergan (Chengdu) Medical Aesthetics Clinic Co., Ltd.

Allergan Information Consulting (Shanghai) Co., Ltd.

Allergan Medical Device (Shanghai) Co., Ltd.

Bermuda
Bermuda
Bosnia

Brazil

Brazil

Bulgaria
Bulgaria
Canada
Canada
Canada
Canada (Alberta)
Cayman Islands
Cayman Islands
Cayman Islands
Cayman Islands
Chile

Chile

China

China

China

China
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AbbVie S.A.S.

Allergan de Colombia S.A.
Allergan CostaRica S.R.L.
AbbVie d.o.o.

AbbVie Limited

AbbVie s.r.o.

Allergan CZ, s.r.o.

AbbVie A/S

Allergan ApS

AbbVie, S.R.L.

AbbVie L.L.C.

AbbVie OU

AbbVie Oy

Allergan Finland Oy

AbbVie SAS

Allergan France SAS
Allergan Holdings France SAS
Allergan Industrie SAS
Eurand France S.A.S.

Forest HoldingsFrance S.A.S.
AbbVie Biotechnology GmbH

AbbVie Deutschland GmbH & Co. KG

Colombia
Colombia
Costa Rica
Croatia

Cyprus

Czech Republic
Czech Republic
Denmark
Denmark
Dominican Republic
Egypt

Estonia

Finland

Finland

France

France

France

France

France

France
Germany

Germany
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AbbVie Komplementar GmbH Germany
AbbVie Pharmaceuticals GmbH Germany
AbbVie Real Estate Management GmbH Germany
Allergan GmbH Germany
AbbVie (Gibraltar)Holdings Limited Gibraltar
AbbVie (Gibraltar) Limited Gibraltar
AbbVie Pharmaceuticals Societe Anonyme Greece
Allergan HellasPharmaceuticals S.A. Greece
AbbVie, Socieded Anonima Guatemala
AbbVie Limited Hong Kong
Allergan Hong Kong Limited Hong Kong
AbbVie Gyogyszerkereskedelmi Korlatolt Felelossegu Tarsasag Hungary
Allergan Hungary Kit. Hungary
Allergan Healthcare India Private Limited India
Allergan IndiaPrivate Limited* India
AbbVie International Holdings Unlimited Company Ireland
AbbVie Ireland Holdings Unlimited Company Ireland
AbbVie Ireland Unlimited Company Ireland
AbbVie Limited Ireland

AbbVie Manufacturing Management Unlimited Company Ireland
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Allergan Botox Unlimited Company (In voluntary liquidation)

Allergan Equities Unlimited Company

Allergan Furiex Ireland Limited (In voluntary liquidation)
Allergan Holdings Unlimited Company

Allergan Ireland Holdings Unlimited Company

Allergan Ireland Limited

Allergan Limited

Allergan Pharma Limited
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Ireland
Ireland
Ireland
Ireland
Ireland
Ireland
Ireland

Ireland

Allergan Pharmaceuticals Holdings (Ireland) Unlimited Company (In voluntary

liquidation)

Allergan Pharmaceuticals International Limited
Allergan Pharmaceuticals Ireland Unlimited Company
Allergan Services International, Unlimited Company
Allergan WC Ireland Holdings Limited

Forest LaboratoriesIreland Limited

Fournier Laboratorieslreland Limited

Pharmacyclics (Europe) Limited

Tosara Exports Limited (In voluntary liquidation)
Wamer Chilcott Intermediate (Ireland) ULC

Zeltig Ireland International Holdings Unlimited Company
Zeltig Ireland Unlimited Company

AbbVie Biopharmaceuticals Ltd.

Ireland

Ireland

Ireland

Ireland

Ireland

Ireland

Ireland

Ireland

Ireland

Ireland

Ireland

Ireland

Israel
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Allergan IsraellLtd. Israel
Marbelle Threads Ltd. Israel
AbbVie S.r.l. Italy
Allergan S.p.A. Italy

Aptalis Pharma S.r.l. Italy

AbbVie GK Japan
Allergan Intemational YK Japan
Allergan Japan KK Japan
Allergan K.K. Japan
Allergan NK Japan
AbbVie Ltd Korea, South
Allergan Korea Ltd. Korea, South
AbbVie SIA Latvia
AbbVie UAB Lithuania
Allergan Baltics, UAB Lithuania
AbbVie Biotherapeutics S.ar.l. Luxembourg
AbbVie Holdings S.ar.l. Luxembourg
AbbVie Global S.ar.l. Luxembourg
Allergan AHIS.ar.l. Luxembourg
Allergan Capital 2S.ar.l. Luxembourg
Allergan Capital S.ar.l. Luxembourg

Allergan Europe S.ar.l. Luxembourg
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Allergan Finance S.ar.l. Luxembourg
Allergan Funding SCS Luxembourg
Allergan Global S.ar.l. Luxembourg
Allergan Holdings S.ar.l. Luxembourg
Allergan International Holding S.ar.l. Luxembourg
Allergan Luxembourg International S.ar.l. Luxembourg
Allergan WC 1S.ar.l. Luxembourg
Allergan WC 2S.ar.l. Luxembourg
AbbVie Sdn. Bhd. Malaysia
Allergan Malaysia Sdn Bhd Malaysia
Allergan MaltaHolding Limited Malta
Allergan Maltall Limited Malta
Allergan Malta Limited Malta
AbbVie Farmacéuticos, S.A. de C.V. Mexico
Allergan Servicios Profesionales, S. de R.L. de C.V. Mexico
Allergan, S.A.de C.V. Mexico
AbbVie B.V. Netherlands
AbbVie Central Finance B.V. Netherlands
AbbVie Enterprises B.V. Netherlands
AbbVie Finance B.V. Netherlands

AbbVie Ireland NL B.V. Netherlands
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AbbVie Japan Holdings B.V.
AbbVie Logistics B.V.

AbbVie Nederland Holdings B.V.
AbbVie Pharmaceuticals B.V.
AbbVie Research B.V.

AbbVie Venezuela B.V.

AbbVie VenezuelaHoldings B.V.
Allergan B.V.

Aptalis Holding B.V.

Aptalis Netherlands B.V.

Forest Finance B.V.

Warner ChilcottNederland B.V.
AbbVie Limited

Allergan New Zealand Limited
AbbVie AS

Allergan AS

AbbVie, S.de R.L.

Allergan HealthcarePhilippines, Inc.

AbbVie Polska Sp.z o0.0.
AbbVie Sp.z o.0.
Allergan Sp.z o.o.

AbbVie, L.da

Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
Netherlands
New Zealand
New Zealand
Norway
Norway
Panama
Philippines
Poland
Poland
Poland

Portugal
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AbbVie Promogéo, L.da Portugal
AbbVie Corp Puerto Rico
Knoll LLC Puerto Rico
AbbVie S.R.L. Romania
AbbVie Trading S.R.L. Romania
Allergan S.R.L. Romania
AbbVie Limited Liability Company Russia
AllerganC.I.S. S.a.r.l. Russia
Allergan SaudiArabia LLC* Saudi Arabia
Allergan d.o.o. Beograd Serbia
AbbVie Operations Singapore Pte. Ltd. Singapore
AbbVie Pte. Ltd. Singapore
Allergan Singapore Pte. Ltd. Singapore
AbbVie Holdings s.r.o. Slovakia
AbbVie s.r.o. Slovakia
Allergan SK s.r.o. Slovakia
AbbVie Biofarmacevtskadruzbad.o.o. Slovenia
AbbVie (Pty) Ltd. South Africa
Allergan Pharmaceuticals (Proprietary) Limited South Africa
AbbVie Spain, S.L. Spain

Allergan S.A. Spain
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AbbVie AB

Allergan Norden AB

AbbVie AG

AbbVie Biopharmaceuticals GmbH
Allergan AG

Pharmacyclics Switzerland GmbH
VarioRaw Percutive S.ar.l.

Warner Chilcott Pharmaceuticals S arl

Allergan Pharmaceuticals Taiwan Co. Ltd.

AbbVie Ltd.
Allergan (Thailand) Limited

AbbVie Sarl

AbbVie Tibbi llaglar Sanayi ve Ticaret Limited Sirketi

Allergan llaclari Ticaret Anonim Sirketi
Allergan Ukraine LLC

Allergan Middle East Limited

AbbVie AustralasiaHoldings Limited
AbbVie Biotherapeutics Limited
AbbVie Investments Limited

AbbVie Ltd

AbbVie Trustee Company Limited

AbbVie UK Holdco Limited
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Sweden
Sweden
Switzerland
Switzerland
Switzerland
Switzerland
Switzerland
Switzerland
Taiwan
Thailand
Thailand
Tunisia

Turkey

Turkey

Ukraine

United Arab Emirates
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom

United Kingdom
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Akarna Therapeutics, Limited United Kingdom
Allergan Holdco UK Limited United Kingdom
Allergan Holdings Limited United Kingdom
Allergan Limited United Kingdom
Lifecell EMEA Limited (In voluntary liquidation) United Kingdom
Renable Pharma Ltd. United Kingdom
Zeltiq Limited (In voluntary liquidation) United Kingdom
AbbVie S.A. Uruguay
AbbVie Pharmaceuticals SCA. Venezuela

* Ownership of such subsidiary is less than 100% by AbbVie or an AbbVie subsidiary
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EXHIBIT G
Allergan Affiliated Companies
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Exhibit 21.1

Name

Jurisdiction of Incorporation

AGN International Inc.

US - Delaware

AGN Kythera, L.P.

US- Delaware

AGN Labs LLC

US - Delaware

AGN LLC

US - Delaware

AGN Sundry LLC

US - Delaware

Akarna Therapeutics, Limited UK
Allergan WC1S.ar.l. Luxembourg
Allergan (Chengdu) Medical Aesthetics Clinic Co., Ltd. China
Allergan (Thailand) Limited Thailand
Allergan AG Switzerland
Allergan AHI S.a r.l. Management (DIFC Branch) UAB
Allergan AHI S.ar.l. Luxembourg
Allergan AHI S.a r.l., Luxembourg, Zweigniederlassung Zug Branch Switzerland

Allergan Akarna LLC

US - Delaware

Allergan ApS Denmark
Allergan AS Norway
Allergan Australia Pty Limited Australia
Allergan B.V. Netherlands, The
Allergan Baltics, UAB Lithuania

Allergan Baltics, UAB Eesti filiaal

Estonia Branch

Allergan Baltics, UAB Latvijas filias Latvia
Allergan Biologics Ltd. UK
Allergan Botox Unlimited Company Ireland
Allergan Bulgaria EOOD Bulgaria
Allergan C.I.S. SARL Russian Federation
Allergan Capital S.ar.l. Luxembourg
Allergan Capital 2 S.ar.l. Luxembourg
Allergan Capital 2 Sarl, Luxembourg, Zweigniederlassung, Zug Switzerland
Allergan Capital S.ar.l., Luxembourg, Zweigniederlassung Zug Branch Switzerland
Allergan Cayman Islands Irish Branch Ireland
Allergan Costa Rica S.R.L Costa Rica
Allergan CZ, s.r.o. Czech Republic
Allergan d.o.o. Beograd Serbia
Allergan de Colombia S.A. Colombia
Allergan de Venezuela, C.A. Venzuela
Allergan Development Ventures | Ireland Unlimited Company Ireland
Allergan Development Ventures | LP Bermuda
Allergan Development Ventures | UK UK
Allergan Equities Unlimited Company Ireland
Allergan Europe S.ar.l. Luxembourg
Allergan Finance S.ar.l. Luxembourg
Allergan Finance, LLC US - Nevada

Allergan Finco 2 Inc.

US - Delaware

Allergan Finco Inc.

US - Delaware

12/3/2021, 5:42 PM
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Allergan Finland Oy Finland
Allergan France SAS France
Allergan Funding SCS Luxembourg
Allergan Furiex Ireland Limited Ireland

Allergan Gl Corp.

US - Delaware

Allergan Global S.ar.l.

Luxembourg

Allergan GmbH

Germany

Allergan GP Holding LLC

US- Delaware

Allergan Healthcare India Private Limited India
Allergan Healthcare Philippines, Inc. Philippines
Allergan Hellas Pharmaceuticals S.A. Greece
Allergan Holdco UK Limited UK
Allergan Holdco US, Inc. US - Delaware
Allergan Holdings B Ltd. Bermuda

Allergan Holdings B1, Inc.

US - Delaware

Allergan Holdings B2 Limited Bermuda
Allergan Holdings C Ltd Cayman Island
Allergan Holdings France SAS France
Allergan Holdings Limited UK
Allergan Holdings S. ar.l. Luxembourg
Allergan Holdings Unlimited Company Ireland
Allergan Holdings, Inc. US - Delaware
Allergan Hong Kong Limited Hong Kong
Allergan Hungary Kft. Hungary
Allergan llaclari Ticaret A.S. Turkey
Allergan Inc. Canada
Allergan India Private Limited India
Allergan Industrie SAS France
Allergan Information Consulting (Shanghai) Co., Ltd. China
Allergan International Holding S.a r.l. Luxembourg
Allergan International YK Japan
Allergan Ireland Finance Limited Ireland
Allergan Ireland Holdings Unlimited Company Ireland
Allergan Ireland Limited Ireland
Allergan Israel Limited Israel
Allergan Japan KK Japan
Allergan KK Japan
Allergan Korea Ltd Korea

Allergan Laboratories, LLC

US - Delaware

Allergan Laboratorios Limitada

Chile

Allergan Lending 2 LLC

US - Delaware

Allergan Lending LLC

US - Delaware

Allergan Limited UK
Allergan Luxembourg International S.a r.l. Luxembourg
Allergan Malaysia Sdn. Bhd. Malaysia

2 of 5
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Allergan Malta Holding Limited Malta
Allergan Malta Il Limited Malta
Allergan Malta Limited Malta
Allergan Medical Device (Shanghai) Co., Ltd. China
Allergan Middle East Limited United Arab Emirates
Allergan N.V. Belgium
Allergan New Zealand Ltd. New Zealand
Allergan NK Japan
Allergan Norden AB Sweden
Allergan Norden AB Finnish branch Finland

Allergan Overseas Holding

Cayman Island

Allergan Pharma Inc.

US - Delaware

Allergan Pharma Limited Ireland
Allergan Pharmaceuticals (Proprietary) Ltd. South Africa
Allergan Pharmaceuticals Holdings (Ireland) Unlimited Company Ireland
Allergan Pharmaceuticals International Limited Ireland
Allergan Pharmaceuticals International Limited Jordan Office Jordan
Allergan Pharmaceuticals International Limited Lebanon Office Lebanon
Allergan Pharmaceuticals Ireland Ireland
Allergan Pharmaceuticals Taiwan Co. Ltd. Taiwan
Allergan Productos Farmaceuticos S.A. Argentina
Allergan Produtos Farmaceuticos Ltda. Brazil

Allergan Property Holdings, LLC

US - Delaware

Allergan Puerto Rico Holdings, Inc.

US - Delaware

Allergan S.A. Spain
Allergan S.p.A. Italy
Allergan Sales Puerto Rico, Inc. US - California
Allergan Sales, LLC (d/b/a Allergan; d/b/a Bioscience Laboratories) US - Delaware
Allergan Saudi Arabia LLC Saudi Arablia
Allergan Scientific Office Egypt
Allergan Services International Unlimited Company Ireland
Allergan Servicios Profesionales, S. de R.L. de C.V. Mexico
Allergan Singapore Pte. Ltd. Singapore
Allergan Singapore Pte. Ltd. Indonesia Rep Office Indonesia
Allergan Singapore Pte. Ltd. Vietnam Rep Office Vietnam

Allergan SK s.r.o.

Slovak Republic

Allergan Sp. z.0.0.

Poland

Allergan S.R.L.

Romania

Allergan Therapeutics LLC

US- Delaware

Allergan UK LLP

UK

Allergan Ukraine, LLC

Ukraine

Allergan USA, Inc. (d/b/a Pacificom / Pacific Communications)

US - Delaware

Allergan W.C. Holding Inc.

US - Delaware

Allergan WC 2 S.ar.l.

Luxembourg

Allergan WC Ireland Holdings Ltd.

Ireland

12/3/2021, 5:42 PM
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4 of 5

Allergan, Inc.

US - Delaware

Allergan, S.A. de C.V.

Mexico

Anterios, Inc.

US - Delaware

Aptalis Holding B.V. Netherlands, The
Aptalis Netherlands B.V. Netherlands, The
Aptalis Pharma Canada ULC Canada
Aptalis Pharma S.r.l. Italy
Aptalis Pharma UK Limited UK

Aptalis Pharma US, Inc.

US - Delaware

AqueSys, Inc.

US - Delaware

Bonti, Inc.

US - Delaware

Cearna Aesthetics, Inc

US - Delaware

Chase Pharmaceuticals Corporation

US - Delaware

Collagen Luxembourg SA

Luxembourg

Del Mar Indemnity Company, LLC

US - Hawaii

Durata Holdings, Inc.

US - Delaware

Durata Therapeuctics U.S. Limited

US - Delaware

Durata Therapeutics, Inc.

US - Delaware

Eden Biodesign, LLC

US - Delaware

Elastagen Pty Limited

Australia

Envy Medical, Inc.

US - Delaware

Eurand France S.A.S. France
Exemplar Pharma LLC US - Delaware
Forest Finance B.V. Netherlands, The
Forest Holdings France S. A.S. France
Forest Laboratories Holdings Limited Ireland
Forest Laboratories Ireland Ltd Ireland

ForSight VISIONS, Inc.

US - Delaware

Furiex Pharmaceuticals, LLC

US - Delaware

Keller Medical, Inc.

US - Delaware

Kythera Biopharmaceuticals Australia Pty Ltd.

Australia

Kythera Holdings Ltd.

Bermuda

LifeCell Corporation

US - Delaware

LifeCell EMEA Limited UK
LifeCell EMEA Limited Austria branch Austria
LifeCell EMEA Limited Italy branch Italy
LifeCell EMEA Limited Sucursal en Espana Spain
LifeCell EMEA Limited, Zweigniederlassung Zirich Switzerland
LifeCell Medical Resources Limited in voluntary liquidation Ireland
MAP Pharmaceuticals LLC US - Delaware
McGhan Ireland Holdings Ltd. Ireland
McGahn Limited Ireland

MPEX Pharmaceuticals, Inc.

US - Delaware

Naurex Inc.

US - Delaware

Northwood Medical Innovation, Ltd.

UK

12/3/2021, 5:42 PM
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Oculeve, Inc. US - Delaware
Odyssea Pharma SPRL Belgium
Pacific Pharma, Inc. US - Delaware
Pharm-Allergan GmbH Austria branch Austria
Pharmax Holding Limited US - Delaware
Renable Pharma Limited UK

Repros Therapeutics Inc,.

US- Delaware

RP Merger Sub, Inc.

US - Delaware

Seabreeze Silicone Unlimited Company

Ireland

Silicone Engineering Inc.

US - California

[Tobira Therapeutics, Inc.

US - Delaware

Topokine Therapeutics, Inc.

US - Delaware

Tosara Exports Limited Ireland
Transderm, Inc. US - Utah
Varioraw Percutive Sarl Switzerland

Vicuron Pharmaceuticals LLC

US - Delaware

Viokace LLC

US - Delaware

Vitae Pharmaceuticals LLC

US - Delaware

Warner Chilcott Holdings Company Il, Limited Bermuda
\Warner Chilcott Holdings Company Ill, Limited Bermuda
\Warner Chilcott Intermediate (Ireland) Limited Ireland
Warner Chilcott Leasing Equipment Inc. US - Delaware
Warner Chilcott Limited Bermuda
\Warner Chilcott Nederland B.V. Netherlands, The
Warner Chilcott Pharmaceuticals S. ar.l. Switzerland

\Warner Chilcott Sales (US), LLC

US - Delaware

ZELTIQA, LLC

US - Delaware

ZELTIQ Aesthetics, Inc.

US - Delaware

ZELTIQ International, LLC

US - Delaware

ZELTIQ International, LLC - Singapore Branch Singapore
ZELTIQ Ireland International Holdings UC Ireland
ZELTIQ Ireland Unlimited Company Ireland

ZELTIQ Limited

United Kingdom

Zeltiq Limited Spanish branch

Spain

Zenpep LLC

US - Delaware

12/3/2021, 5:42 PM
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EXHIBIT H
Divested Entities
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Schedule 4.6(c) - Transferred Group

Ownership interest of Seller Parent and its Subsidiaries is 100% unless otherwise indicated.

Company Name Jurisdiction of
Incorporation

1. | Warner Chilcott Company, LL.C Puerto Rico
2. | Warner Chilcott (Ireland) Limited Ireland
3. | Warner Chilcott Finance LLC. Delaware
4.  Warner Chilcott Australia Pty. Ltd. Australia
5.  Warner Chilcott Pharmaceuticals B.V.B.A. Belgium
6.  Warner Chilcott France SAS France
7. | Warner Chilcott Italy S.r.L Italy
8. | Actavis Pharma Iberia S.L. (f/k/a Warner Chilcott Iberia S.L.) Spain
9. | Robin Hood Holdings Ltd. Malta
10. Paomar plc Cyprus
11. Actavis Pharma Pty Ltd. Australia
12. | Makoff R&D Laboratories, Inc. California
13. R&D Pharmaceutical, Inc. California
14. R&D Ferriecit Capital Resources, Inc. California
15. R&D Research & Development Corp. California
16. R&D New Media Services, Inc. California
17. Royce Laboratories, Inc. Florida
18. Royce Research Group, Inc. Florida
19. Royce Research & Development Limited Partnership I Florida
20. The Rugby Group, Inc. New York
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Company Name Jurisdiction of
Incorporation
21. Watson Laboratories, Inc. Ohio New York
22. | Rugby Laboratories, Inc. New York
23. | Changzhou Siyao Pharmaceuticals Co., Ltd. (25%) China
24. | Watson Pharmaceuticals (Asia) Ltd. BVI
25. | WP Holdings, Ltd. BVI
26. Watson Pharmaceuticals, China Ltd BVI
27.  Med All Enterprise Consulting (Shanghai) Co. Ltd. China
28. | Nicobrand Limited Northern Ireland
29. | Watson Pharmaceuticals International Ltd. BVI
30. Watson Diagnostics, Inc. Delaware
31. Actavis Laboratories NY, Inc. New York
32. Circa Pharmaceuticals West, Inc. California
33. Circa Sub New York
34.  Andrx LLC Delaware
35. Andrx South Carolina I, Inc. South Carolina
36. Andrx Pharmaceuticals (Mass), Inc. Florida
37. Andrx Pharmaceuticals Equipment #1, LLC Florida
38. Andrx Pharmaceuticals (NC) Inc. Florida
39. Andrx Pharmaceuticals, (NC) Equipment LL.C Delaware
40. SR Six, Inc. Florida
41. RxAPS, Inc. Florida
42. | Andrx Pharmaceuticals Sales and Marketing, Inc. Florida
43. Actavis Laboratories FL, Inc. Florida
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Company Name Jurisdiction of
Incorporation

44. | Watson Management Corporation Florida
45. | Watson Therapeutics, Inc. Florida
46. Andrx Pharmaceuticals, LLC Delaware
47. | Andrx Labs LLC Delaware
48. Andrx Laboratories (NJ) Inc. Delaware
49. Watson Cobalt Holdings, LL.C Delaware
50. Watson Manufacturing Services, Inc. Delaware
51. | Natrapac, Inc. Utah
52. Coventry Acquisition, LLC Delaware
53. Cobalt Laboratories, LLC Delaware
54. Watson Pharma Private Ltd. India
55. Watson Laboratories, LLC Delaware
56. = Actavis Puerto Rico Holdings Inc. Delaware
57. | Actavis US Holding LLC Delaware
58. Actavis LLC Delaware
59. | Actavis South Atlantic LLC Delaware
60. Actavis Elizabeth LLC Delaware
61. Actavis Kadian LLC Delaware
62. Actavis Mid Atlantic LLC Delaware
63. Actavis Totowa LLC Delaware
64. Actavis Pharmaceuticals NJ. Inc. Delaware
65. Watson Laboratories, Inc. Connecticut
66. Watson Laboratories, Inc. — Arizona Delaware
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Company Name Jurisdiction of
Incorporation

67. Schein Bayer Pharmaceutical Services, Inc. Delaware
68. Schein Pharmaceutical International, Inc. Delaware
69. Schein Pharmaceutical Ltd Bermuda
70. Marsam Pharma, LLC Delaware
71. | MSI, Inc. Delaware
72. Actavis Holding 2 Sarl Luxembourg
73. | Actavis Services (Asia) Ltd. Malta
74. Arrow Laboratories, Ltd. Malta
75. Arrow Supplies, Ltd.* Malta
76. Marrow Pharmaceuticals Research & Development Co Ltd. (50%) China
77. | Actavis S.a.rl Luxembourg
78. “Specifar” Greece
79. | Alet Greece
80. Ascent Pharmahealth Pty Ltd Australia
81. Actavis Australia Pty Ltd Australia
82. Ascent Australia Pty Ltd Australia
83. Actavis Pty Ltd Australia
84. Ascent Pharma Pty Ltd. Australia
85. Ascent Pharmahealth Asia Pte Ltd Singapore
86. | Drug Houses of Australia Pte Ltd. Singapore
87. Ascent Pharmahealth Hong Kong Ltd. Hong Kong
88.  Actavis Sdn. Bhd. Malaysia
89. Arrow Group ApS Denmark
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