Filed

File Date: 9/12/2023 10:11 AM
Merrimack Superior Court

THE STATE OF NEW HAMPSHIRE
MERRIMACK, SS. SUPERIOR COURT
STATE OF NEW HAMPSHIRE
V.
ALLERGAN LIMITED;
Clonshaugh Business and Technology Park,
Coolock, Dublin D17E400

Ireland

ALLERGAN FINANCE, LLC;

8275 South Eastern Avenue, Suite 200
Las Vegas, NV 89123

WATSON LABORATORIES, INC.;

525 Dupont Drive
Irvine, CA 92612

ACTAVIS PHARMA, INC.; ACTAVIS LLC; TEVA PHARMACEUTICAL INDUSTRIES
LTD.; TEVA PHARMACEUTICALS USA, INC.; and CEPHALON, INC.

400 Interpace Parkway
Parsippany, NJ 07054

Case Number: 217-2023-CV-00489

FINAL CONSENT JUDGMENT AND DISMISSAL WITH PREJUDICE

The State of New Hampshire (“State”) and Allergan Finance, LLC (f/k/a Actavis, Inc.,
which, in turn was f/k/a Watson Pharmaceuticals, Inc.) and Allergan Limited (f’k/a Allergan plc,
which, in turn, was f/k/a Actavis plc) (collectively, “Allergan” or “Defendants”) (together with the
State, the “Parties,” and each a “Party”) have entered into a consensual resolution of the above-
captioned litigation (the “Action”), pursuant to a settlement agreement entitled Allergan Public
Global Opioid Settlement Agreement, dated as of November 22, 2022 (as subsequently updated)

(the “Agreement”), a copy of which is attached hereto as Exhibit A. The Agreement shall become
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effective by its terms upon the entry of this Final Consent Judgment (the “Judgment”) by the Court
without trial or adjudication of any contested issue of fact or law, and without finding or admission
of wrongdoing or liability of any kind. This Consent Judgment resolves litigation as to “Allergan”
and the “Released Entities” as those terms are defined in the Allergan Public Global Opioid
Settlement Agreement.

RECITALS:

1. Each Party warrants and represents that it engaged in arm’s-length negotiations in
good faith. By entering into the Agreement, the Parties intended to effect a good-faith settlement.

2. The State has determined that the Agreement is in the public interest.

3. Allergan denies the allegations in the Action and maintains that it has no liability
whatsoever to the State, its Subdivisions, its Special Districts and/or any other governmental entity
(whether or not such governmental entity has brought or is a party to an Action or not).

4. The Parties have agreed to the resolution of the Action and the entry of this
Judgment (including the injunctive terms incorporated herein) by the Court without trial or finding
of admission or wrongdoing or liability of any kind.

5. The Parties recognize that the outcome of the Action is uncertain and a final
resolution through the adversarial process likely will require protracted litigation.

6. Allergan is entering into this Judgment solely for the purpose of settlement, and
nothing contained herein may be taken as or construed to be an admission or concession of any
violation of law, rule, regulation, or ordinance, or of any other matter of fact or law, or of any fault,
liability, or wrongdoing, all of which Allergan denies.

7. The Parties agree to the entry of the injunctive relief terms pursuant to Exhibit P of

the Agreement.



8. Therefore, without any admission of liability or wrongdoing by Allergan or any
other Released Entities (as defined in the Agreement), the Parties now mutually consent to the
entry of this Judgment and agree to dismissal of the claims with prejudice pursuant to the terms of
the Agreement to avoid the delay, expense, inconvenience, and uncertainty of protracted litigation.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

In consideration of the mutual promises, terms, and conditions set forth in the Agreement,
the adequacy of which is hereby acknowledged by all Parties, it is agreed by and between
Defendants and the State, and adjudicated by the Court, as follows:

1. The foregoing Recitals are incorporated herein and constitute an express term of
this Judgment.

2. The Parties have entered into a full and final settlement of all Released Claims of
Releasors (including but not limited to the State) against Allergan and the Released Entities
pursuant to the terms and conditions set forth in the Agreement.

3. The “Definitions” set forth in Section I of the Agreement are incorporated by
reference into this Judgment. The State is a “Settling State” within the meaning of the Agreement.
Unless otherwise defined herein, capitalized terms in this Judgment shall have the same meaning
given to them in the Agreement. In the event of a conflict between the terms of the Agreement
and this summary document, the terms of the Agreement shall govern.

4. The Parties agree that the Court has jurisdiction over the subject matter of the
Action and over the Parties with respect to the Action and this Judgment. This Judgment shall not
be construed or used as a waiver of any jurisdictional defense Allergan or any other Released
Entity may raise in any other proceeding.

5. The Court finds that the Agreement was entered into in good faith.



6. The Court finds that entry of this Judgment is in the public interest and reflects a
negotiated settlement agreed to by the Parties. The Action is dismissed with prejudice, subject to
a retention of jurisdiction by the Court as provided herein and in the Agreement.

7. By this Judgment, the Agreement is hereby approved by the Court, and the Court
hereby adopts the Agreement’s terms as its own determination of this matter and the Parties’
respective rights and obligations.

8. The Court shall have authority to resolve disputes identified in Section XIV.G.2 of
the Agreement, governed by the rules and procedures of the Court.

0. The Parties have satisfied the Condition to Effectiveness of Agreement set forth in
Section X of the Agreement and the Release set forth in Sections V. A, E and F of the Agreement,
as follows:

a. The Attorney General of the State exercised the fullest extent of his or her powers
to release Allergan and all other Released Entities from all Released Claims
pursuant to the release attached hereto as Exhibit B (the “Release”).

b. Allergan has determined that there is sufficient State participation and sufficient
resolution of the actual and potential Claims of the Subdivisions and Special
Districts in the Settling States to proceed with the Agreement.

C. The Settlement Participation Form for each Initial Participating Subdivision and
Initial Participating Special District in the State has been delivered to Allergan. As
stated in the Settlement Participation Form, and for the avoidance of doubt, nothing
in the Settlement Participation Form executed by the Participating Subdivisions or
Participating Special Districts is intended to modify in any way the terms of the
Agreement to which the Participating Subdivisions and Participating Special
Districts agree. As stated in the Settlement Participation Form, to the extent the
executed version of the Settlement Participation Form differs from the Agreement
in any respect, the Agreement controls.

d. Pursuant to the Settlement Participation Form, each Participating Subdivision and
Participating Special District in the State is dismissing with prejudice any Released
Claims that it has filed against Allergan and the Released Entities.

10. Release. The Parties acknowledge that the Release, which is incorporated by
reference herein, is an integral part of this Judgment. Pursuant to the Agreement and the Release
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and without limitation and to the maximum extent of the power of the State’s Attorney General,
Allergan and the other Released Entities are, as of the Effective Date, hereby released from any
and all Released Claims of (a) the State and its Participating Subdivisions and Participating Special
Districts and any of their departments, agencies, divisions, boards, commissions, Subdivisions,
districts, instrumentalities of any kind and attorneys, including the State’s Attorney General, and
any person in their official capacity whether elected or appointed to serve any of the foregoing,
and any agency, person, or other entity claiming by or through any of the foregoing, (b) any public
entities, public instrumentalities, public educational institutions, unincorporated districts, fire
districts, irrigation districts, water districts, emergency services districts, school districts,
healthcare districts, hospital districts, Sheriffs and law enforcement districts, library districts,
coroner’s offices, and public transportation authorities and other Special Districts in the State,
including those with the regulatory authority to enforce state and federal controlled substances acts
or the authority to bring Claims related to Covered Conduct seeking money (including abatement
(or remediation and/or restitution)) or revoke a pharmaceutical distribution license, and (c) any
person or entity acting in a parens patriae, sovereign, quasi-sovereign, private attorney general,
qui tam, taxpayer, or other capacity seeking relief, including but not limited to, fines, penalties, or
punitive damages, on behalf of or generally applicable to the general public with respect to the
State or any Subdivision or Special District in the State, whether or not any of them participate in
the Agreement. Pursuant to the Agreement and the Release and to the maximum extent of the
State’s power, Allergan and the other Released Entities are, as of the Effective Date, hereby
released from any and all Released Claims of (1) the State, (2) all past and present executive
departments, state agencies, divisions, boards, commissions and instrumentalities with the

regulatory authority to enforce state and federal controlled substances acts, (3) any of the State’s



past and present executive departments, agencies, divisions, boards, commissions and
instrumentalities that have the authority to bring Claims related to Covered Conduct seeking
money (including abatement and/or remediation) or revocation of a pharmaceutical distribution
license, and (4) any Participating Subdivision or Participating Special District. For the purposes
of clause (3) above, executive departments, agencies, divisions, boards, commissions, and
instrumentalities are those that are under the executive authority or direct control of the State’s
Governor. Further, the provisions set forth in Section V of the Agreement are incorporated by
reference into this Judgment as if fully set forth herein. The Parties acknowledge, and the Court
finds, that those provisions are an integral part of the Agreement and this Judgment and shall
govern the rights and obligations of all participants in the settlement. Any modification of those
rights and obligations may be made based only on a writing signed by all affected parties and
approved by the Court.

11. Release of Unknown Claims. The State expressly 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 § 1542 of the California Civil Code, which reads:

General Release; extent. 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 that,

if known by him or her, would have materially affected his or her
settlement with the debtor or released party.

12. The State 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 the State expressly
waived and fully, finally, and forever settled, released and discharged, through the Agreement and
Release, any and all Released Claims that may exist as of the Effective Date but which the State

does not know or suspect to exist, whether through ignorance, oversight, error, negligence or
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through no fault whatsoever, and which, if known, would have materially affected the State’s
decision to enter into the Agreement.

13. Costs and Fees. The Parties will bear their own costs and attorneys’ fees except as

otherwise provided in the Agreement.

14. No Admission of Liability. Defendants are consenting to this Judgment solely for

the purpose of effectuating the Agreement, and nothing contained herein may be taken as or
construed to be an admission or concession of any violation of law, rule, or regulation, or of any
other matter of fact or law, or of any liability or wrongdoing, all of which Defendants expressly
deny. No Defendant or Released Entity admits that it caused or contributed to any public nuisance,
and no Defendant or Released Entity admits any wrongdoing that was or could have been alleged
by the State, its Participating Subdivisions and/or Participating Special Districts, or any other
person or entity. No part of this Judgment shall constitute evidence of any liability, fault, or
wrongdoing by Defendants or any other Released Entity. The Parties acknowledge that payments
made under the Agreement are not a fine, penalty, or payment in lieu thereof and are properly
characterized as described in Section VIII.G of the Agreement.

15. No Waiver. This Judgment is entered based on the Agreement without trial or
adjudication of any contested issue of fact or law or finding of liability of any kind. This Judgment
shall not be construed or used as a waiver of Allergan’s right, or any other Released Entity’s right,
to defend itself from, or make any arguments in, any other regulatory, governmental, private
individual, or class claims or suits relating to the subject matter or terms of this Judgment.
Notwithstanding the foregoing, the State may enforce the terms of this Judgment as expressly

provided in the Agreement.



16. No Private Right of Action. No part of this Order or of the Agreement shall create

a private cause of action or confer any right to any third party for violation of any federal or state
statute. This Judgment is not intended for use by any third party for any purpose, including
submission to any court for any purpose, except pursuant to Section XIV.A of the Agreement.
Except as expressly provided in the Agreement, no portion of the Agreement or this Judgment
shall provide any rights to, or be enforceable by, any person or entity that is not a Settling State or
Released Entity. The State shall allow Participating Subdivisions and Participating Special
Districts in the State to notify it of any perceived violations of the Agreement or this Judgment.
No Settling State, including the State, may assign or otherwise convey any right to enforce any
provision of the Agreement.

17. Admissibility. It is the intent of the Parties that this Judgment not be admissible in
other cases against Defendants or Released Entities or binding on Defendants or Released Entities
in any respect other than in connection with the enforcement of this Judgment or the Agreement.
For the avoidance of doubt, nothing herein shall prohibit Defendants or Released Entities from
entering this Judgment or the Agreement into evidence in any litigation or arbitration concerning
(1) Defendants’ or Released Entities’ right to coverage under an insurance contract or (2) the

enforcement of the releases provided for by the Agreement and this Judgment.

18. Preservation of Privilege. Nothing contained in the Agreement or this Judgment,
and no act required to be performed pursuant to the Agreement or this Judgment, is intended to
constitute, cause, or effect any waiver (in whole or in part) of any attorney-client privilege, work
product protection, or common interest/joint defense privilege, and each Party agrees that it shall

not make or cause to be made in any forum any assertion to the contrary.



19. Mutual Interpretation. The Parties agree and stipulate that the Agreement was

negotiated on an arm’s-length basis between parties of equal bargaining power and was drafted
jointly by counsel for each Party. Accordingly, the Agreement is incorporated herein by reference
and shall be mutually interpreted and not construed in favor of or against any Party, except as
expressly provided for in the Agreement.

20. Retention of Jurisdiction. The Court shall retain jurisdiction of the Parties for the

limited purpose of the resolution of disputes identified in Section XIV.G.2 of the Agreement. The
Court shall have jurisdiction over Participating Subdivisions and Participating Special Districts in
the State for the limited purposes identified in the Agreement.

21. Successors and Assigns. This Judgment is binding on Defendants’ successors and

assigns.
22. Modification. This Judgment shall not be modified (by the Court, by any other
court, or by any other means) without the consent of the State and Defendants, or as provided for

in Section XVLT of the Agreement.

The above “Consent Judgment and Dismissal with Prejudice” is reviewed and approved.

Decree to issue in accordance therewith. SO ORDERED. Dated at Concord, New Hampshire,

September
this 12 day of _ ,2023.

Clerk's Notice of Decision

Document Sent to Parties
on 09/12/2023



APPROVED, AGREED TO AND PRESENTED BY:

/s/ James T. Boffetti

John M. Formella

Attorney General

James T. Boffetti

N.H. Bar No. 9948

Deputy Attorney General
Sean P. Gill

N.H. Bar No. 0930
Associate Attorney General
33 Capital Street

Concord, NH 03301

Tel: (603) 271-0302
james.t.boffetti@doj.nh.gov
sean.p.gill@doj.nh.gov

Counsel for Plaintiff

THE STATE OF NEW HAMPSHIRE

/s/ Peter G. Callaghan

Peter G. Callaghan

N.H. Bar No. 6811

Preti, Flaherty, Beliveau & Pachios,
Chartered, LLP

57 North Main Street

Concord, NH 03301

Tel: (603) 410-1500
PCallaghan@preti.com

Counsel for Defendants
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ALLERGAN PUBLIC GLOBAL OPIOID SETTLEMENT AGREEMENT

Whereas, the Settling States, Participating Subdivisions, Participating Special Districts,
and Allergan (asthose terms are defined bel ow) share acommon desire to resolve disputes between
them relating to opioid medications according to the terms set out in this agreement dated as of
November 22, 2022 (the “ Agreement”);

Whereas, the Parties, Participating Subdivisions, and Participating Specia Districts agree
and understand that upon satisfaction of the conditions set forth in Sections Il and XI, this
Agreement will be binding on the Settling States, Allergan, Participating Subdivisions, and
Participating Special Districts;

Wheresas, the Parties, Participating Subdivisions, and Participating Special Districts agree
and understand that this Agreement will then be filed as part of Consent Judgments in the
respective courts of each of the Settling States, pursuant to the terms set forth in Section I11;

Wheresas, the Parties, Participating Subdivisions, and Participating Special Districts agree
and understand that they shall at all times act in good faith to implement and execute their
obligations under this Agreement and shall not act in any way to purposefully frustrate the right
of any party to receive the benefits due under the Agreement;

Whereas, the Parties, Participating Subdivisions, and Participating Special Districtsto this
Agreement now desire to avoid further expense and proceedings and to settle their disputes under
the terms and conditions of this Agreement as set forth below;

NOW, THEREFORE, IT ISHEREBY AGREED by and between the Parties, Participating
Subdivisions, and Participating Special Districts by and through their respective counsel, as
follows:

Definitions
Unless otherwise specified, the following definitions apply:

1. “ Abatement Accounts Fund” means a component of the Settlement Funddescribed
in subsection VII1.F.

2. “Additional Restitution Amount” means the amount available to Settling States
listed in Exhibit M of $16,192,680.76.

3. “Affiliated Company(ies)” means (1) when used with respect to AbbVie Inc.
(“AbbVie”) al of the entities listed in Exhibit J-1; (2) when used with respect to
Allergan all of the entities listed in Exhibit J-2; and (3) additionally shall include
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
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either wholly or partially and either directly or indirectly by either AbbVie or
Allergan and/or each of their respective past parents.

“Agreement” means this Allergan Public Global Opioid Settlement Agreement,
inclusive of al exhibits.

“Alleged Harms’ means the alleged past, present, and future financial or societal
and related expenditures arising out of the alleged misuse and abuse of opioid
products, non-exclusive examples of which are described in the documents listed
on Exhibit A, that have allegedly arisen as a result of the physical and bodily
injuries sustained by individuals suffering from opioid-related addiction, abuse,
death, and other related diseases and disorders, and that have allegedly been caused
by Allergan.

“Allergan” means Allergan Finance, LLC (f/k/a Actavis, Inc., which, in turn, was
flk/al Watson Pharmaceuticals, Inc.) and Allergan Limited (f/k/a Allergan plc,
which, in turn, was f/k/a Actavis plc). Allergan does not include Teva
Pharmaceuticals Industries Ltd. (“Teva Ltd.”), Teva Pharmaceuticals USA, Inc.
(“Teva URA”), Cephalon, Inc. (“Cephalon”), Actavis LLC (f/k/a Actavis Inc.)
(“ActavisLLC"), Watson Laboratories, Inc. (“Watson™), ActavisPharma, 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
LaboratoriesUT, Inc. (f/k/aWatson Laboratories, Inc. - Utah) (“ActavisLabsUT”"),
Actavis Mid Atlantic LLC (“Actavis Mid”), Actavis South Atlantic LLC (“ Actavis
South™), Actavis Totowa LLC (“Actavis Totowa”), or Anda, Inc. (“Anda”).

“Allocation Satute” means a state law that governs allocation, distribution, and/or
use of some or all of the Settlement Fund amounts allocated to that State and/or its
Subdivisions and/or its Special Districts. In addition to modifying the allocation, as
set forth in subsection VIII.E.2, an Allocation Statute may, without limitation,
contain a Statutory Trust, further restrict expenditure of funds, form an advisory
committee, establish oversight and reporting requirements, or address other default
provisions and other matters related to the funds. An Allocation Statute is not
required to address al three (3) types of funds comprising the Settlement Fund or
all default provisions.

“Annual Payment” means the total amount of the Net Abatement Amount payable
into the Settlement Fund by Allergan on each Payment Date (including the Initia
Year Payment), as calculated by the Settlement Fund Administrator pursuant to
Section VI or agreed to pursuant to Section VI1.B.6, which shall not exceed the
maximum payment for any given year as set forth in Exhibit M. Thisterm does not
include the Additional Restitution Amount or amounts paid pursuant to Section
X111,

“ Appropriate Official” means the official defined in subsection XVI.F.4.
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“ Attorney Fee and Cost Payment” means the total amount of the Global Settlement
Attorney Fee Amount payable by Allergan on the Payment Date of each year into
the (1) Attorney Fee and Cost Fund described in Exhibit R, (2) the State Cost Fund
described in Exhibit T, and (3) the State Outside Counsel Fee Fund described in
Exhibit S, for attorneys fees, expenses, and costs of the Settling States and
Participating Subdivisions.

“Attorney Fee and Cost Fund” means an account consisting of $187,115,422.10to
pay attorneys fees and costs of Litigating Subdivisions that become Participating
Subdivisions and the MDL Expense Fund, amounts pursuant to the agreement on
attorneys’ fees and costs attached as Exhibit R.

“Bar” meanseither (1) aruling by the highest court of the State, or the intermediate
court of appeals when not subject to further review by the highest court of the State
in a State with a single intermediate court of appeals, setting forth the general
principle that no Subdivisions or Special Districts in the State may maintain
Released Claims against Released Entities, whether on the ground of the
Agreement (or the release in it) or otherwise; (2) a law barring Subdivisions and
Special Didtrictsin the State from maintaining or asserting Released Claims against
Released Entities (either through a direct bar or through a grant of authority to
release claims and that authority is exercised in full); or (3) a Settlement Class
Resolution in the State with full force and effect. For the avoidance of doubt, alaw
or ruling that is conditioned or predicated upon payment by a Released Entity (apart
from payments by Allergan incurred under the Agreement) shall not constitute a
Bar.

“Base Payment” means the payments made pursuant to Section VI1.D.

“Case-Specific Resolution” means either (1) alaw barring specified Subdivisions
or Specia Districts from maintaining Released Claims against Released Entities
(either through a direct Bar or through a grant of authority to release claims and
that authority isexercised infull) or (2) aruling by acourt of competent jurisdiction
over a particular Subdivision or Special District that has the legal effect of barring
the Subdivision or Special District from maintaining any Released Claims at issue
against Released Entities, whether on the ground of the Agreement (or the release
in it) or otherwise. For the avoidance of doubt, a law, ruling, or release that is
conditioned or predicated upon a post-Effective Date payment by a Released Entity
(apart from payments by Allergan incurred under the Agreement or injunctiverelief
obligations incurred by it) shall not constitute a Case-Specific Resolution.

“Claim” means any past, present or future cause of action, clam for relief, cross-
claim or counterclaim, theory of liability, demand, derivative, clam, 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,
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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,
inall 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, 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. Claim does not include any individuals personal
injury or wrongful death cause of action.

“ClaimOver” 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.

“Compensatory Restitution Amount” means the aggregate amount of payments by
Allergan hereunder other than amounts paid as attorneys fees and costs or
identified pursuant to subsection V1I1.C as being used to pay attorneys fees and
investigation costs or litigation costs.

“Consent Judgment” means a state-specific consent judgment, the general terms of
which shall be agreed by the Settling States and Allergan prior to the Reference
Date and shall include (1) approval of this Agreement and (2) the release set forth
in Section V, including the full and final resolution of any Released Claimsthat the
Settling State has brought against Released Entities.

“Court” means the respective court for each Settling State to which the Agreement
and the Consent Judgment are presented for approval and/or entry asto that Settling
State, or the Northern District of Ohio for purposes of administering the Attorney
Fee and Cost Fund and any related fee and cost agreements.

“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 Reference 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, physica
security, warehousing, use or abuse of, or operating procedures relating to, any
Product, or any system, plan, policy, procedure, or advocacy relating to any Product
or class of Products, including, but not limited to, any unbranded or branded
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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; (b) the characteristics,
properties, risks, or benefits of any Product or class of Products; (c) the monitoring,
reporting, disclosure, non-monitoring, non-reporting, or non-disclosure to federal,
state, or other regulators of orders for any Product or class of Products; (d) the
selective breeding, harvesting, extracting, purifying, exporting, importing, applying
for quotafor, procuring quotafor, handling, promoting, manufacturing, processing,
packaging, supplying, distributing, converting, or selling of, or otherwise engaging
in any activity relating to, a precursor or component of Product, including but not
limited to natural, synthetic, semi-synthetic, or chemical raw materials, starting
materias, finished active pharmaceutical ingredients, drug substances, or any
related intermediate of Product; and/or (€) diversion control programs or suspicious
order monitoring related to any Product. The foregoing is not intended to apply to
claims alleging contamination of products.

“Covered Secial Districts’ means a Special District that is (1) a school district
with K-12 student enrollment of at least 25,000 or 0.12% of a State’s population,
whichever is greater; (2) afire district that covers a population of 25,000, or 0.20%
of a State's population if a State’s population is greater than 18 million (though, if
afiredistrict’ spopulation isnot easily calculable from state data sources and agreed
to between the State and Allergan, it is calculated by dividing the population of the
county or counties afire district serves by the number of fire districtsin the county
or counties); or (3) ahealthcare district or hospital district with at least 125 hospital
beds in one or more hospitals rendering services in that district.

“Designated Sate” means Illinois.

“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.

“Divested Entity(ies)” means those companies listed on Exhibit J-3, which includes
the Divested Actavis Generic Entities.

“Effective Date” means the date sixty (60) days after the Reference Date.

“Eligible State” means a State that is not a Prior Settling State and is thus eligible
to participate in this Agreement and become a Settling Stete.

“Enforcement Committee” means a committee consisting of representatives of the
Settling States and of the Participating Subdivisions. Exhibit B contains the
organizational bylaws of the Enforcement Committee. Notice pursuant to
subsection XVI.P shall be provided when there are changes in membership or
contact information.
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“Exhibit G Participant” means a Participating Subdivision or Participating Special
District that appears in Exhibit G at the relevant point in time. Nothing about the
use of the term Exhibit G Participant changes the ability to amend thelist of entities
listed on Exhibit G pursuant to this Agreement.

“Global Settlement Abatement Amount” means the total abatement amount of
$2,149,873,027.00. (This figure does not reflect the application of the Prior
Settlements Credit or potential offsets. It a'so does not include amounts paid tothe
Additional Restitution Amount, which may be used for abatement.)

“Global Settlement Amount” means $2,372,972,184.12 and consists of the Global
Settlement Abatement Amount, the Global Settlement Attorney Fee Amount, and
the Additional Restitution Amount.

“Global Settlement Attorney Fee Amount” means $206,906,476.36, which consists
of the Attorney Fee and Cost Fund, the State Outside Counsel Fee Fund, and the
State Cost Fund.

“Implementation Administrator” means the vendor agreed to by the Parties and
retained by Teva and Allergan to provide notice pursuant to Section X.A and to
manage the initial joinder period for Subdivisions and Special Districts, including
the issuance and receipt of Settlement Participation Forms.

“Implementation Costs’ means the costs for the Implementation Administrator,
which shall be paid for pursuant to subsection V1.D.

“Incentive A’ means the incentive payment described in subsection VII1.E.5.
“Incentive B” means the incentive payment described in subsection VI11.E.6.
“Incentive C” means the incentive payment described in subsection VII.E.7.
“Incentive D” means the incentive payment described in subsection VII.E.8.
“Incentive Payment” means the payments made pursuant to Section VII.E.

“Initial Participating Special District” means a Specia District that meets the
requirements set forth in subsection I X.L.

“Initial Participating Subdivision” means a Subdivison that meets the
requirements set forth in subsection 1X.D.

“Initial Participation Date” means the date ninety (90) days after the Preliminary
Agreement Date, unless it is extended by written agreement of Allergan and the
Enforcement Committee.

“Initial Year Payment” means the first Annual Payment of the Net Abatement
Amount payable into the Settlement Fund by Allergan on the Payment Date as
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calculated by the Settlement Fund Administrator pursuant to Section V11 oragreed
to pursuant to Section V11.B.6, which shall not exceed the maximum payment for
the Initial Y ear Payment as set forth in Exhibit M.

“Injunctive Relief Terms’ means the terms described in Section 1V and set forth in
Exhibit P.

“Later Litigating Special District” means a Special District (or Specia District
official asserting theright of or for the Special District to recover for Alleged Harms
to the Specia District and/or the people thereof) that is not a Litigating Special
District and that filesalawsuit bringing aReleased Claim against a Released Entity,
or that adds such a Claim to a pre-existing lawsuit, after the Preliminary Agreement
Date. It may also include a Litigating Special District whose Claims wereresolved
by a Bar or Case-Specific Resolution, which is later revoked following the
execution date of this Agreement, when such Litigating Special District takes any
affirmative step in its lawsuit other than seeking a stay, removal or dismissal with
prejudice.

“Later Litigating Subdivision” means a Subdivision (or Subdivision officia
asserting the right of or for the Subdivision to recover for Alleged Harms to the
Subdivision and/or the people thereof) that is not a Litigating Subdivision and that
files a lawsuit bringing a Released Claim against a Released Entity, or that adds
such a Claim to a pre-existing lawsuit, after the Preliminary Agreement Date. It
may also include a Litigating Subdivision whose Claims were resolved by a Bar or
Case-Specific Resolution, which is later revoked following the execution date of
this Agreement, when such Litigating Subdivision takes any affirmative step in its
lawsuit other than seeking a stay, removal, or dismissal with prejudice.

“Later Participating Special District” means a Participating Special District that
meetsthe requirements of subsection I X.M but isnot an Initial Participating Special
District.

“Later Participating Subdivision” means a Participating Subdivision that meetsthe
requirements of subsection IX.E but is not an Initial Participating Subdivision.

“Litigating Special District” means a Special District (or Specia District officia
asserting the right of or for the Special District to recover for Alleged Harmsto the
Special District and/or the peopl e thereof) that brought any Released Claims against
any Released Entities on or before the Preliminary Agreement Date that were not
separately resolved prior to that date. Exhibit C includes an agreed list of the
Litigating Specia Districts. Exhibit C will be updated (including with any
corrections) periodically, and afinal version of Exhibit C will be attached hereto as
of the Effective Date.

“Litigating Subdivision” means a Subdivision (or Subdivision official asserting the
right of or for the Subdivision to recover for Alleged Harms to the Subdivision
and/or the people thereof) that brought any Released Claims against any Released
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Entities on or before the Preliminary Agreement Date that were not separately
resolved prior to that date. A Prior Settling Subdivision shall not be considered a
Litigating Subdivision. Exhibit C includes an agreed list of the Litigating
Subdivisions. Exhibit C will be updated (including with any corrections)
periodically, and a fina version of Exhibit C will be attached hereto as of the
Effective Date.

“National Arbitration Panel” means the panel described in subsection XI1V.G.4.
“National Disputes’ means the disputes described in subsection X1V.G.

“Net Abatement Amount” means $1,799,186,751.00, which isthe Global Settlement
Abatement Amount adjusted for the Prior Settlements Credit pursuant to subsection
VI.C.2.

“Non-Litigating Covered Special District” means a Covered Specia District that is
not a Litigating Special District.

“Non-Litigating Special District” means a Specia District that is neither a
Litigating Specia District nor a Later Litigating Special District.

“Non-Litigating Subdivision” means a Subdivision that is not (1) a Litigating
Subdivision, (2) aLater Litigating Subdivision, or (3) a Prior Settling Subdivision.

“Non-Participating Special District” means a Special District that is not a
Participating Special District.

“Non-Participating Subdivision” means a Subdivision that is not a Participating
Subdivision. For the avoidance of doubt, Non-Participating Subdivision aso
includes Prior Settling Subdivisions.

“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).

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

“Non-Released Entity” means an entity that is not a Released Entity.
“Non-Settling State” means a State that is an Eligible State but not a Settling State.

“Opioid Remediation” means care, treatment, and other programs and expenditures
(including reimbursement for past such programs or expenditures except wherethis
Agreement restricts the use of funds solely to future Opioid Remediation) designed
to (1) address the misuse and abuse of opioid products, (2) treat or mitigate opioid
use or related disorders, or (3) mitigate other alleged effects of the opioid abuse
crisis, including on those injured as a result of the opioid abuse crisis. Exhibit E
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provides a non-exhaustive list of expenditures that qualify as being paid for Opioid
Remediation. Qualifying expenditures may include reasonable related
administrative expenses.

“Participating Special District” means a Special District that signs the Settlement
Participation Form annexed hereto as Exhibit K and meets the requirements for
becoming a Participating Special District under Section |IX. Participating Specia
Districts include both Initial Participating Special Districts and Later Participating
Special Districts.

“Participating Subdivision” means a Subdivison that signs a Settlement
Participation Form annexed hereto as Exhibit K and meets requirements for
becoming a Participating Subdivision under Section | X. Participating Subdivisions
includeboth Initial Participating Subdivisionsand Later Participating Subdivisions.

“Parties’ means Allergan and the Settling States (each, a“ Party”).

“Payment Date” means the date on which Allergan makes its Annual Payments
(includingitsInitial Y ear Payment), Additional Restitution Payments, and Attorney
Fee and Cost Payments, pursuant to Section VII and X111 and Exhibits M-1 and M-
2. The first Payment Date is thirty (30) days after the Effective Date. The second
Payment Date is July 15, 2024, the third Payment Date is July 15, 2025, the fourth
Payment Date is July 15, 2026, the fifth Payment Date is July 15, 2027, the sixth
Payment Date is July 15, 2028, and the seventh Payment Date is July 15, 2029.

“Payment Year” means the calendar year during which the applicable Annual
Payment is due pursuant to subsection VII.B. Payment Year 1 is 2023, Payment
Year 2 is 2024, and so forth. References to payment “for a Payment Y ear” mean
the Annual Payment due that year. References to igibility “for a Payment Y ear”
mean eligibility in connection with the Annual Payment due during that year.

“Preliminary Agreement Date” means the date on which Allergan gives notice to
the Settling States and MDL Plaintiffs Executive Committee of its determination
that a sufficient number of States have agreed to be Settling States to proceed with
notice pursuant to Section I X.A. This date shall be no more than fourteen (14) days
after the end of the notice period to States (as set forth in Section 11.A) unlessit is
extended by written agreement of Allergan and the Enforcement Committee.

“Primary Subdivision” means a Subdivision that has a population of 30,000 or
more. A list of Primary Subdivisionsin each Stateis provided in Exhibit I, and such
list shall be updated if any Primary Subdivisionisinadvertently missed or included.

“Prior Settlements Credit” meansthe credit of $350,686,276.00, reflecting that the
alocations for Prior Settling States and Prior Settling Subdivisions for Claims
related to the Covered Conduct against Allergan and/or other Released Entities
were or will be separately settled. The credit is applied pursuant to subsection
VI.A.L

10
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“Prior Settling Sate(s)” means Florida, Louisiana, New Y ork, Rhode Island, and
West Virginiaand all Subdivisions and Special Districts within those States whose
Claims were released as part of those States' settlements.

“Prior Settling Subdivision(s)” means the City and County of San Francisco,
Cdlifornia, Cuyahoga County, Ohio, and Summit County, Ohio.

“Product” means any chemical substance, whether used for medicina or non-
medicinal purposes, and whether natural, synthetic, or semi-synthetic, or any
finished pharmaceutical product made from or with such substance, that isan opioid
or opiate, aswell as any product containing any such substance. It also includes: 1)
the following when used in combination with opioids or opiates: benzodiazepine,
carisoprodol, zolpidem, gabapentin, diazepam, estazolam, quazepam, aprazolam,
clonazepam, oxazepam, flurazepam, triozolam, temazepam, midazolam; and 2) a
combination or “cocktail” of any stimulant or other chemical substance prescribed,
sold, bought, or dispensed to be used together that includes opioids or opiates. For
the avoidance of doubt, “Product” does not include benzodiazepine, carisoprodol,
zolpidem, or gabapentin when not used in combination 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,
pentazocine, propoxyphene, tapentadol, tramadol, opium, heroin, carfentanil, 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 sentence. 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; and (b) Aspirin + butalbital + caffeine
+ codeine phosphate, Fentanyl citrate injection, Fentanyl citrate tablet, Fentanyl
transdermal, Homatropi ne 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.

“Reference Date” means the date on which Allergan isto inform the Settling States
and MDL Plaintiffs Executive Committee of its determination whether there is
sufficient resolution of Claims and potential Claims at the Subdivision level to go
forward with the settlement. The Reference Date shall be no later than thirty (30)
days after the Initial Participation Date, unlessit is extended by written agreement
of Allergan and the Enforcement Committee.

11



75.

76.

July 24, 2023

“Released Claims’” means any and all Claims that directly or indirectly are based
on, arise out of, or in any way relate to or concern the Covered Conduct occurring
prior to the Reference Date. Without limiting the foregoing, “Released Claims”
include any Claims that have been asserted against the Released Entities by any
Settling State or any of its Litigating Subdivisions or Litigating Special Districtsin
any federal, state, or local action or proceeding (whether judicial, arbitral, or
administrative) based on, 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 a State or any
of its Subdivisions or Special Districts or any Releasors (whether or not such State,
Subdivision, Special District, or 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. This
Agreement does not release Claims by private individuals. Claims by private
individuals shall be treated in accordance with applicable law. Released Claimsis
also used herein to describe Claims brought by aL ater Litigating Subdivision, Later
Litigating Special District, or other non-party Subdivision or Special District that
would have been Released Claimsif they had been brought by a Releasor against a
Released Entity before the Effective Date.

“Released Entities” means Allergan and (1) all of Allergan’spast and present direct
or indirect parents, subsidiaries, divisions, joint ventures, predecessors, SUCCessors,
affiliates, business units, assigns, agents (all of theforegoing 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 limitedto,
() 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 asto the branded opioid drugsthat 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 AbbVieand/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 L aboratories and
Abbott Laboratories Inc. (“Abbott”), provided that, for avoidance of doubt, Abbott
is not a Released Entity for purposes of Claims related to OxyContin, Purdue
Pharma, or Purdue Pharmalnc.; and (ii) Halo Pharmaceuticals, Inc., Shionogi Inc.,
Mikart, LLC, PDI, Inc., TMS Health, LLC, Nationa Health Information Network,

12
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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 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, shareholders, partners, trustees, contractors, consultants, and
agents (al 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 XV 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 asto: (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. For the avoidance of doubt, any entity acquired, or joint
venture entered into by Allergan after the Reference date is not a Released Entity.

“Releasors’ means (1) each Settling State; (2) each Participating Subdivision; (3)
each Participating Specia District; and (4) without limitation and to the maximum
extent of the power of each Settling State’s Attorney General and/or Participating
Subdivision and Participating Special District to release Claims, (a) the Settling
State’s, Participating Subdivison's, and Participating Special District’s
departments, agencies, divisions, boards, commissions, Subdivisions, districts,
instrumentalities of any kind and attorneys, including its Attorney General, and any
person in their official capacity whether elected or appointed to serve any of the
foregoing and any agency, person, or other entity claiming by or through any of the
foregoing, (b) any public entities, public instrumentalities, public educational
ingtitutions, unincorporated districts, fire districts, irrigation districts, water
districts, emergency services districts, school districts, healthcare districts, hospital
districts, Sheriffs and law enforcement districts, library districts, coroner’ s offices,
and public transportation authorities, and other Specia Districtsin a Settling State,
including those with the regul atory authority to enforce state and federal controlled
substances acts or the authority to bring Claimsrelated to Covered Conduct seeking
money (including abatement (or remediation and/or restitution)) or revoke a
pharmaceutical distribution license, and (c) any person or entity acting in a parens
patriae, sovereign, quasi-sovereign, private attorney general, qui tam, taxpayer, or
other capacity seeking relief, including but not limited to, fines, penalties, or
punitive damages, on behalf of or generally applicable to the general public with
respect to a Settling State or a Subdivision or Specia Didtrict in a Settling State,
whether or not any of them participate in the Agreement. “Releasors’ does not
include persons acting in an individual capacity, regardless of the type of relief
sought. In addition to being a Releasor as provided herein, Participating
Subdivisions and Participating Special Districts shall also provide a Settlement
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Participation Form, which is attached as Exhibit K. Each Settling State's Attorney
General represents that he or she has or has obtained (or will obtain no later than
the Effective Date) the authority set forth in the Representation and Warranty
subsection of Section V.

“Revocation Event” means with respect to a Bar, Settlement Class Resolution, or
Case-Specific Resolution, a legidative amendment or a revocation, rescission,
reversal, overruling, or interpretation that in any way limits the effect of such Bar,
Settlement Class Resolution, or Case-Specific Resolution on Released Claims or
any other action or event that otherwise deprives the Bar, Settlement Class
Resolution or Case-Specific Resolution of force or effect in any material respect.

“Settlement Class Resolution” means a class action resolution in a court of
competent jurisdiction in a Settling State with respect to aclass of Subdivisionsand
Specia Didtricts in that State that (1) conforms with that Settling State’s statutes,
case law, and/or rules of procedure regarding class actions; (2) is approved and
entered as an order of acourt of competent jurisdiction in that State and has become
final asdefined in “ State-Specific Finality”; (3) is binding on all Non-Participating
Subdivisions and Non-Participating Special Districts in that State (other than opt
outs as permitted under the next sentence); (4) provides that all such Non-
Participating Subdivisions or Non-Participating Specia Districts may not bring
Released Claims against Released Entities, whether on the ground of the
Agreement (or the releases herein) or otherwise; and (5) does not impose any costs
or obligations on Allergan other than those provided for in the Agreement, or
contain any provision inconsistent with any provision of the Agreement. If
applicable state law requires that opt-out rights be afforded to members of the class,
aclass action resol ution otherwise meeting the foregoing requirements shall qualify
as a Settlement Class Resolution unless Subdivisions collectively representing
more than 1% of the total population of all of that State’s Subdivisions listed in
Exhibit G opt out. In seeking certification of any Settlement Class, the applicable
State and Participating Subdivisions shall make clear that certification is sought
solely for settlement purposes and shall have no applicability beyond approval of
the settlement for which certification is sought. Nothing in this Agreement
constitutes an admission by any Party that class certification would be appropriate
for litigation purposesin any case.

“Settlement Fund” means the interest-bearing fund established under the
Agreement into which Annual Payments by Allergan are made pursuant to
subsection VII. The Settlement Fund comprises the Abatement Accounts Fund,
State Fund, and Subdivision Fund.

“Settlement Fund Administrator” means the entity that determines the Annual
Payments (including calculating Incentive Payments pursuant to Section VII and
any amounts subject to offset pursuant to Sections VII.C and XI), and administers
and distributes amounts into the Settlement Fund. It shall also administer and
distribute the Additional Restitution Amount pursuant to Section XI1. The duties of
the Settlement Fund Administrator shall be governed by this Agreement. Prior to
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the Initial Participation Date, the Parties shall agree to selection and removal
processes for and a detailed description of the Settlement Fund Administrator’s
duties all of which shall be appended to the Agreement as Exhibit L.

“Settlement Fund Administrator Costs’ means any costs and fees associated with
or arising out of the duties of the Settlement Fund Administrator with regard to
Tevaand Allergan’ s payments to the Settlement Fund as described in Exhibit L and
elsewherein this Agreement, including those arising from the use of abank or other
financial institution to receive and disburse payments.

“Settlement Fund Escrow” means the interest-bearing escrow fund established
pursuant to this Agreement to hold disputed payments made under this Agreement.

“Settlement Participation Form” means the form attached as Exhibit K that
Participating Subdivisions and Participating Special Districts must execute and
provide to Allergan and the Implementation Administrator or Settlement Fund
Administrator, and which shall (1) make such Participating Subdivisions and
Participating Special Districts signatories to this Agreement, (2) include a full and
complete release of any and all of such Participating Subdivisons and
Participating Special Districts' Claimsand (3) require prompt cessation of litigation
activity as set forth in Section 111, and request for dismissal with prejudice of any
Released Claims that have been filed against Released Entities by any such
Participating Subdivisions or Participating Specia Districts within fourteen (14)
business days after the Reference Date.

“ Settlement Payment Schedule” means the schedule of payments attached to this
Agreement as Exhibit M. Actual payment amounts are subject to adjustments
consistent with this Agreement.

“Settling Sate” means any Eligible State that has entered into this Agreement.

“Soecial District” means (1) formal and legally recognized sub-entities of a State
recognized by the U.S. Census Bureau! and those listed on Exhibit C; and (2) any
person, official, or entity thereof acting in an official capacity on behalf of the
Special District. Special Districts do not include sub-entities of a State that provide
general governance for a defined area that would qualify as a Subdivision. Entities
that include any of the following words or phrases in its name shall not be
considered a Special District: mosquito, pest, insect, spray, vector, animal, air
quality, air pollution, clean air, coastal water, tuberculosis, and sanitary.

“Sate” means any state of the United States of America, the District of Columbia,
American Samoa, Guam, the Northern Mariana Islands, Puerto Rico, and the U.S.
Virgin Islands. Additionally, the use of non-capitalized “ state” to describe

LAll such entities are found on the “ Special District,” “School District,” and “DEP School
District” tabs of the Census Bureau’s 2017 Government Units Listing spreadsheet available at
https://www?2.census.gov/programs-surveys/gus/datasets/2017/govt_units 2017.ZIP.

July 24, 2023
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something (e.g., “state court™) shall also be read to include parallel entitiesin
commonwealths, territories, and the District of Columbia (e.g., “territorial court”).

“Sate Allocation Percentage” means the allocation percentages for Eligible States
as set forth in Exhibit F-2, which have been adjusted from the State Global
Allocation Percentages to account for the Prior Settlements Credit.

“Sate Cost Fund” means the fund totaling $3,598,373.50 and described in Exhibit
T.

“Sate Global Allocation Percentage” means the allocation percentages for all
States as set forth in Exhibit F-1, which represents allocations before the Prior
Settlements Credit is applied.

“Sate Fund” means a component of the Settlement Fund described in subsection
VIII.D.

“Sate Outside Counsel Fee Fund” means the fund totaling $16,192,680.76
described in Exhibit S.

“ Sate-Specific Finality” means, with respect to the Settling State in question:

a the Agreement and the Consent Judgment have been approved and entered
by the Court as to Allergan, including the release of al Released Claims
against Released Entities as provided in this Agreement;

b. for all lawsuits brought by the Settling State against Released Entities for
Released Claims, either previoudly filed or filed as part of the entry of the
Consent Judgment, the Court has stated in the Consent Judgment or
otherwise entered an order finding that all Released Claims against
Released Entities asserted in the lawsuit have been resolved by agreement;
and

C. (1) thetimefor appeal or to seek review of or permission to appeal from the
approval and entry as described in subsection (a) hereof and entry of such
order described in subsection (b) hereof has expired; or (2) in the event of
an appeal, the appeal has been dismissed or denied, or the approval and
entry described in (a) hereof and the order described in subsection (b) hereof
have been affirmed in al material respects (to the extent challenged in the
appeal) by the court of last resort to which such appeal has been taken and
such dismissal or affirmance has become no longer subject to further appeal
(including, without limitation, review by the United States Supreme Court).

“Sate-Subdivision Agreement” means an agreement that a Settling State reaches
with the Subdivisionsin that State regarding the allocation, distribution, and/or use
of funds allocated to that State and to Exhibit G Participants in that State. A State-
Subdivision Agreement shall be effective if approved pursuant to the provisionsof
Exhibit O or if adopted by statute. Preexisting agreements addressing funds other
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than those allocated pursuant to this Agreement shall qualify if the approval
requirements of Exhibit O are met. A State and its Subdivisons may revise,
supplement, or refine a State-Subdivision Agreement if approved pursuant to the
provisions of Exhibit O or if adopted by statute.

“ Satewide Payment Amount” means the amount from an Annual Payment to be
paid to a Settling State, its separate types of funds (if applicable), and its Exhibit G
Participants.

“Satutory Trust” means a trust fund established by state law to receive funds
alocated to a State’s Abatement Accounts Fund and restrict their expenditure to
Opioid Remediation purposes subject to reasonable administrative expenses. A
State may give a Statutory Trust authority to allocate one or more of the three
Settlement Funds, but thisis not required.

“Qubdivision” means (1) aformal and legally recognized sub-entity of a State that
provide general governance for a defined area, such as a municipality, county,
parish, city, town, incorporated township, village, borough, or any other entities
that provide municipal-type government within a State, and (2) any person, official,
or entity thereof acting in an officia capacity on behalf of the Subdivision
(including, without limitation, district attorneys, county attorneys, city attorneys,
Sheriffs, and any other official, employee, or representative). Unless otherwise
specified, “Subdivision” includes al functional counties and parishes and other
functional levels of sub-entities of a State that provide genera governance for a
defined area. Historic, non-functioning sub-entities of a State (such asConnecticut
counties) are not Subdivisions, unless the entity has filed alawsuit that includes a
Released Claim against a Released Entity in a direct, parens patriae, or any other
capacity. For purposes of this Agreement, the term Subdivision does not include
Specia Didtricts.

“SQubdivision and Special District Allocation Percentage” means for Subdivisions
and Special Districts in a Settling State that are €eligible to receive an allocation
from the Subdivision Fund pursuant to subsection VI11.D or subsection VIII.E, the
percentage as set forth in Exhibit G. The aggregate Subdivision and Special District
Allocation Percentage of al Subdivisions and Specia Districts receiving a
Subdivision and Special District Allocation Percentage in each State shall equal
100%. Immediately upon the effectiveness of any State-Subdivision Agreement,
Allocation Statute, Statutory Trust, or voluntary redistribution alowed by
subsection VIII1.E.3 (or upon the effectiveness of an amendment to any State-
Subdivision Agreement, Allocation Statute, Statutory Trust, or voluntary
redistribution allowed by subsection VI1I.E.3) that addresses allocation from the
Subdivision Fund, whether before or after the Initial Participation Date, Exhibit G
will automatically be amended to reflect the allocation from the Subdivision Fund
pursuant to the State-Subdivision Agreement, Allocation Statute, Statutory Trust,
or voluntary redistribution allowed by Section VIII.E.3. The Subdivision and
Specia District Allocation Percentages contained in Exhibit G may not change
once noticeisdistributed pursuant to subsection X.A, except upon the effectiveness
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of any State-Subdivision Agreement, Allocation Statute, Statutory Trust, or
voluntary redistribution allowed by subsection VI11.E.3 (or upon the effectiveness
of an amendment to any State-Subdivision Agreement, Allocation Statute,
Statutory Trust, or voluntary redistribution allowed by subsection VII1.E.3) that
addresses allocation from the Subdivision Fund. For the avoidance of doubt, no
Subdivision or Special District not listed on Exhibit G shall receive an allocation
from the Subdivision Fund and no provision of this Agreement shall be interpreted
to create such an entitlement.

100. “Subdivision Fund” means a component of the Settlement Fund described in
subsection VIII.A.

101.  “Teva’ means (i) Teva Pharmaceutical Industries Ltd. and, (ii) all of itsrespective
past and present direct or indirect parents, subsidiaries, divisions, affiliates, joint
ventures, predecessors, successors, assigns, including but not limited to the
Divested Actavis Generic Entities and AndaInc.

102. “Teva Global Opioid Settlement Agreement” means the settlement agreement
between and among the Settling States, Participating Subdivisions, Participating
Specia Didgtricts, and Tevato resolve opioid-related Claims against Teva and the
other Released Entities (as defined therein).

103. “Threshold Motion” means a motion to dismiss or equivalent dispositive motion
made at the outset of litigation under applicable procedure. A Threshold Motion
must include as potential grounds for dismissal, any applicable Bar or the relevant
release by a Settling State, Participating Subdivision, or Participating Specid
District provided under this Agreement and, where appropriate under applicable
law, any applicable limitations defense.

1. Participation by States and Condition to Preliminary Agreement

A. Notice to States. On November 22, 2022 this Agreement shall be distributed to all Eligible
States. The Eligible States' Attorneys General shall then have a period of thirty (30) days
to decide whether to become Settling States. Eligible Stateswill decide whether to become
Settling States for both this Agreement and the Teva Global Opioid Settlement Agreement,
or decline participation in both settlements. However, if Teva enters bankruptcy prior to
the Effective Date, Eligible States can choose to only join this Agreement. If a Stateisonly
an Eligible State with respect to one of the Agreements, the State need only decide whether
to become a Settling State with respect to the Agreement for which it is an Eligible State.
States that determine to become Settling States shall so notify the Enforcement Committee
and Allergan within thirty (30) days after November 22, 2022 and shall further commit to
obtaining any necessary additional State releases prior to the Effective Date. This notice
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period for States may be extended by written agreement of Allergan and the Enforcement
Committee.

B. Ineligible Sates. Non-Settling States and Prior Settling States shall not be eligible for any
payments or have any rightsin connection with this Agreement.

C. Condition to Preliminary Agreement. Following the notice period to Eligible States set
forth in subsection 11.A above, Allergan shall determine on or before the Preliminary
Agreement Date whether, in its sole discretion enough States have agreed to become
Settling States to proceed with notice to Subdivisions as set forth in Section X below. The
determination to proceed shall be in the sole discretion of Allergan and may be based on
any criteria or factors deemed relevant by Allergan. If Allergan determines that this
condition has been satisfied, and that notice to the Subdivisions should proceed, it will so
notify the Settling States by providing notice to the Enforcement Committee on the
Preliminary Agreement Date. If Allergan determines that this condition has not been
satisfied, it will so notify the Settling States by providing notice to the Enforcement
Committee, and this Agreement will have no further effect and all releases and other
commitments or obligations contained herein will be void, other than Allergan’s funding
of Implementation Costs to date. The Preliminary Agreement Date may be extended by
written agreement of Allergan and the Enforcement Committee.

D. Later Joinder by Sates. After the Preliminary Agreement Date, an Eligible State may only
become a Settling State with the consent of Allergan, in its sole discretion. If a State
becomes a Settling State more than thirty (30) days after the Preliminary Agreement Date,
the Subdivisions and Special Districtsin that State that become Participating Subdivisions
and Participating Special Districts within ninety (90) days of the State becoming a Settling
State shall be considered Initial Participating Subdivisions or Initial Participating Special
Digtricts.

1. Cessation of Litigation Activities

A Following the Preliminary Agreement Date, if Allergan has determined to proceed with
notice pursuant to Section |1, all Litigating States that intend to become Settling States and
that are engaged in or have engaged in discovery and/or substantive motion practice
(“Active Litigation”) against a Released Entity shall make reasonable efforts to
immediately cease litigation activity (e.g., written and document discovery, depositions,
expert disclosures, and motion practice) against Allergan where feasible, or to minimize
litigation activity by means of agreed deadline extensions and agreed postponement of
depositions, document productions, and motion practice. Allergan shall cooperate in such
efforts. The obligations under this subsection do not extend past the Reference Date if
Allergan determinesit is not going forward with the Agreement. This paragraph I11.A does
not apply to Litigating States with a trial date within six (6) months of the Preliminary
Agreement Date, though such Litigating States and Allergan shall engage in good faith
discussions regarding the potential cessation of litigation activity.

B. Following the execution of the Settlement Participation Form, attached as Exhibit K, a
Litigating Subdivision or Litigating Special District that is engaged in active litigation
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against a Released Entity shall make all reasonable efforts to immediately cease all
litigation activity (e.g., written and document discovery, depositions, expert disclosures,
and motion practice) against Allergan, where feasible, or to minimize litigation activity by
means of agreed deadline extensions and agreed postponement of litigation activity by
means of agreed deadline extensions and agreed postponement of depositions, document
productions, and motion practices. Allergan shall cooperate in such efforts. The obligations
under this subsection do not extend past the Reference Date if Allergan determinesit isnot
going forward with the settlement. This paragraph I11.B does not apply to Litigating
Subdivisions or Litigating Special Districts with atrial date within six (6) months of the
Preliminary Agreement Date, though such Litigating Subdivisions or Litigating Special
Districts and Allergan shall engage in good faith discussions regarding the potential
cessation of litigation activity. Notwithstanding this provision no Litigating Subdivisionis
required to cease its litigation if it determines such action would be detrimental to its
litigation.

C. Following the Reference Date, the Settling States shall endeavor to file Consent Judgments
(the contents of which must be agreed upon with Allergan) within thirty (30) days of the
Reference Date. Participating Subdivisions and Participating Specia Districts, as
applicable, shall request dismissal of their actions with prejudice within fourteen (14) days
of the Reference Date. The Settling States, Participating Subdivisions, and Participating
Special Districts shall use best effortsto get Consent Judgments or orders of dismissal with
prejudice, as applicable, entered promptly after filing.

V. [njunctive Relief

A. Entry of Injunctive Relief. As part of the Consent Judgment, the Parties agree to the
Injunctive Relief Terms attached as Exhibit P.

V. Release

A Scope. As of the Effective Date, the Released Entities will be released and forever
discharged from all of the Releasors Released Claims. Each Settling State (for itself and
its Releasors) and Participating Subdivision (for itself and its Releasors), and Participating
Specia District (for itself and its Releasors) will, on or before the Effective Date,
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. The releases provided for in the Agreement are intended 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 and extend to the full extent of the power
of each Settling State, its Attorney General, each Participating Subdivision, and each
Participating Special District to release Claims. The release shall be a complete bar to any
Released Claim of all Releasors. Nothing in this Agreement shall release or impair any
Claims against Teva Ltd., Teva USA, Cephalon, or Anda, except to the extent expressly
set forth in this Agreement.
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B. Claim Over and Non-Party Settlement.

1.

July 24, 2023

Satement of Intent. It isthe intent of the Parties that:

a Released Entities should not seek contribution or indemnification (other
than pursuant to an insurance contract) from other parties for their payment
obligations under this Agreement;

b. the payments made under this Agreement shall be the sole payments made
by the Released Entitiesto the Releasors involving, arising out of, or related
to Covered Conduct (or conduct that would be Covered Conduct if engaged
in by a Released Entity);

C. Claims by Releasors against non-Parties should not result in additional
payments by Released Entities, whether through contribution,
indemnification or any other means; and

d. the Settlement meets the requirements of the Uniform Contribution Among
Joint Tortfeasors Act and any similar state law or doctrine that reduces or
discharges areleased party’ s liability to any other parties.

e The provisions of this subsection V.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.

Contribution/Indemnity Prohibited. 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 Clam 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
Alpharmalnc., and/or each of their respective past and current parents, subsidiaries,
and/or affiliates. For the avoidance of doubt, nothing herein shall prohibit a
Released Entity from recovering amounts owed pursuant to insurance contracts.

Non-Party Settlement. To the extent that, on or after the Reference Date, any
Releasor enters into a Non-Party Settlement, including in any bankruptcy case or
through any plan of reorganization (whether individually or as aclass 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 Allergan in subsection V.B.2, or arelease from such Non-Released
Entity in favor of the Released Entities (in a form equivalent to the releases
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contained in this Agreement) of any Claim Over. The obligation to obtain the
prohibition and/or release required by this subsection is a materia term of this
Agreement. The sole remedy for a Releasor’ s failure to include such aprovisionin
a Non-Party Settlement shall be the application of Section V.B.4 below. Non-
Released Entities include, but are not limited to, Teva Ltd., Teva USA, Divested
Actavis Generic Entities or other Divested Entities, and Anda.

Claim Over. In the event that any Releasor obtains ajudgment with respect to Non-
Party Covered Conduct against a Non-Released Entity that does not contain a
prohibition like that in subsection V.B.3, or any Releasor filesaNon-Party Covered
Conduct Claim against a Non-Released Entity in bankruptcy or a Releasor is
prevented for any reason from obtaining a prohibition/release in a Non-Party
Settlement as provided in subsection V.B.3, and such Non-Released Entity asserts
a Claim Over against a Released Entity, then Releasor and Allergan shall take the
following actions to ensure that the Released Entities do not pay more with respect
to Covered Conduct to Releasors or to Non-Released Entities than the amounts
owed under this Agreement by Allergan:

a Allergan shall notify that Releasor of the Claim Over within sixty (60) days
of the assertion of the Claim Over or sixty (60) days of the Effective Date
of this Agreement, whichever islater;

b. Allergan and that Releasor shall meet and confer concerning the means to
hold Released Entities harmless and ensure that it is not required to pay
more with respect to Covered Conduct than the amounts owed by Allergan
under this Agreement;

C. That Releasor and Allergan shall take steps sufficient and permissible under
the law of the State of the Releasor to hold Released Entities harmless from
the Claim Over and ensure Released Entities are not required to pay more
with respect to Covered Conduct than the amounts owed by Allergan under
this Agreement. Such steps may include, where permissible:

(i) Filing of motions to dismiss or such other appropriate motion by
Allergan or Released Entities, and supported by Releasors, in
response to any Claim filed in litigation or arbitration;

(i) Reduction of that Releasor’ s Claim and any judgment it has obtained
or may obtain against such Non-Released Entity by whatever
amount or percentage is necessary to extinguish such Clam 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 into escrow of funds paid by the Non-Released Entities
such that those funds are available to satisfy the Claim Over;
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(iv)  Return of monies paid by Allergan to that Releasor under this
Agreement to permit satisfaction of ajudgment against or settlement
with the Non-Released Entity to satisfy the Claim Over;

(v) Payment of monies to Allergan by that Releasor to ensureit is held
harmless from such Claim Over, up to the amount that Releasorhas
obtained, may obtain, or has authority to control from such Non-
Released Entity;

(vi)  Credit to Allergan under this Agreement to reduce the overall
amountsto be paid under the Agreement such that it is held harmless
from the Claim Over; and

(vii)  Such other actions asthat Releasor and Allergan may deviseto hold
Allergan harmless from the Claim Over.

d. The actions of that Releasor and Allergan taken pursuant to paragraph (c)
must, in combination, ensure Allergan is not required to pay more with
respect to Covered Conduct than the amounts owed by Allergan under this
Aqgreement.

e In the event of any dispute over the sufficiency of the actions taken pursuant
to paragraph (c), that Releasor and Allergan may seek review by the
National Arbitration Panel, provided that, if the Parties agree, such dispute
may be heard by the state court where the relevant Consent Judgment was
filed. The National Arbitration Panel shall have authority to require
Releasors to implement a remedy that includes one or more of the actions
specified in paragraph (c) sufficient to hold Released Entities fully
harmless. In the event that the panel’s actions do not result in Released
Entities being held fully harmless, Allergan shall have a Claim for breach
of this Agreement by Releasors, with the remedy being payment of
sufficient funds to hold Allergan harmless from the Claim Over. For the
avoidance of doubt, the prior sentence does not limit or eliminate any other
remedy that Allergan may have.

C To the extent that the Claim Over is based on a contractual indemnity, the obligations under
subsection V.B.4 shall extend solely to a Non-Party Covered Conduct Claim against a
pharmacy, clinic, hospital or other purchaser or dispenser of Products, a manufacturer that
sold or promoted Products, aconsultant, and/or a pharmacy benefit manager or other third-
party payor. Allergan shall notify the Settling States, to the extent permitted by applicable
law, in the event that any of these types of Non-Released Entities asserts a Claim Over
arising out of contractual indemnity against it.

D. General Release. In connection with the releases provided for in the Agreement, each
Settling State (for itself and its Releasors), Participating Subdivision and Participating
Special District expressly 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
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other jurisdiction, or principle of common law, which is similar, comparable, or equivalent
to § 1542 of the California Civil Code, which reads:

General Release; extent. A genera release does not extend to claims that
the creditor or releasing party does not know or suspect to exist in hisor her
favor at thetime of executing therelease that, if known by him or her, would
have materially affected his or her settlement with the debtor or released

party.

A Releasor may thereafter 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 Settling State
(for itself and its Releasors), Participating Subdivision and Participating Specia District
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 Settling States decision to enter into the Agreement, the Participating
Subdivisions' decision to participate in the Agreement, or the Participating Special
District’s decision to participate in the Agreement.

E Res Judicata. Nothing in the Agreement shall be deemed to reduce the scope of the res
judicata or claim preclusive effect that the settlement memorialized in the Agreement,
and/or any Consent Judgment or other judgment entered on the Agreement, gives rise to
under applicable law.

F. Representation and Warranty. The signatories hereto on behalf of their respective Settling
State, its Participating Subdivisions, and its Participating Special Districts, expressly
represent and warrant that they will obtain on or before the Effective Date (or have
obtained) the authority to settle and release, to the maximum extent of the State's power,
all Released Claimsof (1) their respective Settling State; (2) any of the Settling State’ s past
and present executive departments, state agencies, divisions, boards, commissions and
instrumentalities with the regulatory authority to enforce state and federal controlled
substances acts; (3) any of their respective Settling State’s past and present executive
departments, agencies, divisions, boards, commissions and instrumentalities that have the
authority to bring Claimsrelated to Covered Conduct seeking money (including abatement
and/or remediation) or revocation of a pharmaceutical distribution license; (4) any
Participating Subdivisions; and (5) any Participating Special District. For the purposes of
clause (3) above, executive departments, agencies, divisions, boards, commissions, and
instrumentalities are those that are under the executive authority or direct control of the
State’ s Governor. Also, for the purposes of clause (3), arelease from a State's Governor is
sufficient to demonstrate that the appropriate rel eases have been obtained.

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
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of the Settlement Fund or any portion thereof, or by the enactment of future laws, or by
any seizure of the Settlement Fund or any portion thereof.

H. Cooperation. Releasors (i) will not encourage any person or entity to bring or maintain any
Released Claim against any Released Entity and (ii) will reasonably cooperate with and
not oppose any effort by a Released Entity to secure the prompt dismissal of any and all
Released Claims.

l. Non-Released Claims. Notwithstanding the foregoing or anything in the definition of
Released Claims, the Agreement does not waive, release or limit any criminal liability,
Claims for any outstanding liability under any tax or securities law, Claims against parties
who are not Released Entities, Claims by private individuals, Claims for Medicaid rebates,
Claims asserted, or that could be asserted, by any State, Subdivision, or Special District
related to the causes of action in In re: Generic Pharmaceuticals Pricing Antitrust
Litigation, in the United States District court for the District of Pennsylvania, MDL No.
2724, and any related action (such excluded claims include, but are not limited to, all
antitrust claims and any claims related to any non-opioid generic drugs), and any claims
arising under the Agreement for enforcement of the Agreement.

VI. Monetary Relief Overview and Maximum Payments

A. Excluding Allergan’s share of Implementation Costs and costs of the Settlement Fund
Administrator, there are three main categories of monetary payments:

1 Annual Payments to the Settlement Fund. These payments are generally addressed
in Section VII. The maximum amount Allergan shall pay in Annual Payments to
the Settlement Fund is the Net Abatement Amount of $1,799,186,751.00, which
reflects the application of the Prior Settlements Credit to the Global Settlement
Abatement Amount. Annual Payments will be made over seven (7) years on the
Payment Dates. The actual amount paid will depend on, among other things, the
level of participation of Eligible States, their Subdivisions, and their Specid
Digtricts.

2. Additional Restitution Amount. These payments are generally addressed in Section
XIl. The maximum amount Allergan shall pay for the Additional Restitution
Amount is $16,192,680.76. Payments for the Additional Restitution Amount will
be made over four (4) years on the Payment Dates. The actua amount paid will
depend on the number of Eligible States listed in Exhibit N that become Settling
States.

3. Attorney Fee and Cost Payments. These payments are generally addressed in
Section X1l and Exhibits M, R, S, and T. They consist of payments for the State
Outside Counsel Fee Fund, the State Cost Fund, and the Attorney Fee and Cost
Fund. These payments will be made over four (4) on the Payment Dates. The
maximum amount Allergan shall pay into these funds is the Global Settlement
Attorney Fee Amount of $206,906,476.36.
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B. The aggregate maximum amount Allergan shall pay for these for these payment categories
is $2,022,285,908.12 (the “Post-Credit Global Settlement Amount”). This figure does not
include costs related to injunctive relief and document disclosure addressed in Exhibit P,
Implementation Costs, and Settlement Fund Administrator Costs addressed in this
Agreement. AbbVie agrees to satisfy the obligations to make the payments due in this
Section VI if for any reason Allergan fails to fulfill its payment obligations under Section
VI (the “Payment Obligations”).

C. For purposes of this Agreement only, Releasors represent that fifty-six percent (56%) of
the Post-Credit Global Settlement Amount payable by Allergan constitutes consideration
for the settlement of Claimsinvolving, arising from, or related to generic 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 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 or might otherwise assert or could assert
that Allergan (or any other Released Entity) is directly or indirectly and/or jointly or
severdly liable, including but not limited to, based on parent or control liability or a
substantially similar theory. Releasors represent that forty-four percent (44%) of the Post-
Credit Global Settlement Amount payable by Allergan 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 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 or might otherwise assert or could assert against Allergan 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 Pharmaceuticas, Inc. and/or
Alpharmalnc.).

D. Settlement Fund Administrator and Implementation Costs. If this Agreement becomes
effective, Allergan shall be responsible for one-third of the Implementation Costs. The full
amount of the Implementation Costs shall be jointly advanced by Teva and Allergan. If
this Agreement becomes effective, then Allergan shall deduct from Allergan’sInitia Y ear
Payment the difference between the excess amount it advanced for Implementation Costs
and its one-third obligation for such costs. Settlement Fund Administrator Costs shall be
paid out of interest accrued on the Settlement Fund. Should such interest prove insufficient
to fully cover the costs, the remaining cost amounts shall be paid one-third by Teva, one-
third by Allergan and one-third from the Settlement Fund through the disbursement of
Allergan’s final Payment Allergan shall not be responsible for any costs incurred by the
Settlement Fund Administrator after the disbursement of its final Payment.

VIl.  Annual Paymentsto Settlement Fund
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A. Structure of Paymentsto Settlement Fund

1.

All payments under this Section V11 shall be made into the Settlement Fund, except
that where specified, they shall be made into the Settlement Fund Escrow. The
Settlement Fund shall be allocated and used only as specified in Section VIII.

Allergan shall pay into the Settlement Fund the Net Abatement Amount consisting
of $1,799,186,751.00 minus: (1) any offsets specified in subsection V11.C below;
(2) any unearned Incentive Payments under subsection VI1I.E below; and (3) any
adjustments under Section X1 below.

The payments to the Settlement Fund shall be divided into Base Payments and
Incentive Payments as provided in subsections VI1.D and VII.E below and set out
in Exhibit M.

B. Settlement Fund Payment Process

1
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Except as otherwise provided in this Agreement, Allergan shall make one Initial
Y ear Payment (the first Annual Payment) and six (6) additional Annual Payments
of equal installments of the Net Abatement Amount (after all applicable offsets)
into the Settlement Fund. The Settlement Payment Schedule is set forth in Exhibit
M. Annua Payments shall be made on the Payment Date, provided that the
necessary wire instructions, W-9 form, and Allergan’s Bank Verification Form
process is completed for the Settlement Fund at |east twenty-one (21) days before
the relevant payment is due and Allergan has completed any process required by
the Settlement Fund Administrator and/or itsfinancial institution(s) to completethe
transaction. If thereisadelay in making a payment because any of these conditions
were not completed at least twenty-one (21) days in advance of the Payment Date,
then the Annua Payment will be made within twenty-one (21) days of the
completion of these conditions.

The Initia Year Payment shall consist of only Base Payments (after all applicable
offsets). The other six (6) Annual Payments shall each consist of Base Payments
(after al applicable offsets) and Incentive Payments (after all applicable offsets).
The amount of the Initial Year Payment and each other Annual Payment, payable
by Allergan shall not exceed the maximum amounts allocated to each Payment
Y ear in Exhibit M.

To determine each Annual Payment for Payment Year 2 forward, the Settlement
Fund Administrator shall use the data in its records sixty (60) days prior to the
Payment Date for each payment. Prior to the Effective Date, the Partieswill include
an exhibit to the Agreement setting forth in detail the process for the Settlement
Fund Administrator obtaining relevant data and for distributing funds to Settling
States and Exhibit G Participants consistent with the terms of this Agreement as
quickly as practical.
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The Settlement Fund Administrator shall determine the Annual Payment and the
Statewide Payment Amount for each Settling State, consistent with the provisions
in Exhibit L, by:

a determining, for each Settling State, the amount of Base Payments and
Incentive Payments to which the Stateis entitled by applying the criteriain
this Section;

b. applying any reductions, or offsets required by Sections V1l and XI; and

C. determining the total amount owed by Allergan to all Settling States and
Exhibit G Participant.

If, no later than fifty (50) days prior to the Payment Date for each payment for
Payment Year 2 forward, Allergan and the Enforcement Committee inform the
Settlement Fund Administrator that they agree on the amount of the Annual
Payment and the Statewide Payment Amount for each Settling State, Allergan shall
pay the agreed-upon Annual Payment amount on the Payment Date and the
Settlement Fund Administrator shall treat those amounts as the determination
described in subsection VII.B.4. If the Settlement Fund Administrator is not so
informed, it shall give notice to Allergan, the Settling States, and the Enforcement
Committee of the amount of the Annual Payment, and the Statewide Payment
Amount for each Settling State, following the determination described in
subsection V11.B.4, and the following timeline shall apply:

a Within twenty-one (21) days of the notice provided by the Settlement Fund
Administrator, Allergan, any Settling State or the Enforcement Committee
may dispute, in writing, the calculation of the Annual Payment, or the
Statewide Payment Amount for a Settling State. Such disputing party must
provide a written notice of dispute to the Settlement Fund Administrator,
the Enforcement Committee, any affected Settling State, and Allergan
identifying the nature of the dispute, the amount of money that is disputed,
and the Settling State(s) affected.

b. Within twenty-one (21) days of the sending of a written notice of dispute,
any affected party may submit aresponse, in writing, to the Settlement Fund
Administrator, the Enforcement Committee, any affected Settling State, and
Allergan identifying the basis for disagreement with the notice of dispute.

C. If no response is filed, the Settlement Fund Administrator shall adjust the
amount calculated consistent with the written notice of dispute, and
Allergan shall pay the adjusted amount as the Annual Payment on the
Payment Date. If awritten response to the written notice of disputeistimely
sent to the Settlement Fund Administrator, the Settlement Fund
Administrator shall notify Allergan of the preliminary amount to be paid,
which shall be the greater of the amount originaly calculated by the
Settlement Fund Administrator or the amount that would be consistent with
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the notice of dispute, provided, however that in no circumstances shall the
preliminary amount to be paid be higher than the maximum amount of Base
Payments and Incentive Payments for that payment as set forth in Exhibit
M. For the avoidance of doubt, atransfer of payments from the Settlement
Fund Escrow for other Payment Y ears does not count toward determining
whether the amount to be paid is higher than the maximum amount of Base
Payments and Incentive Payments for that payment as set forth in Exhibit
M.

d. The Settlement Fund Administrator shall place any disputed amount of the
preliminary amount paid by Allergan into the Settlement Fund Escrow and
shall disburse any undisputed amount to each Settling State and its Exhibit
G Participants.

If a Settling State informs the Settlement Fund Administrator that it and its Exhibit
G Participants have reached consensus on the amount of its Statewide Payment
Amount, determined pursuant to subsection VI1I.B.3 or VI1.B.4, to be distributed to
the Settling State, among its separate types of funds (if applicable), and among its
Exhibit G Participants, the Settlement Fund Administrator shall disburse the
Statewide Payment Amount pursuant to the consensus distribution amounts
provided by the Settling State. For a Settling States that does not so notify the
Settlement Fund Administrator, the Settlement Fund Administrator shall allocate
the Settling State’'s Statewide Payment Amount, pursuant to Section VI1I, among
the separate types of funds for the Settling State (if applicable), and among its
Exhibit G Participants using the following procedures:

a As soon as possible for each payment and following the determination
described in subsection VII.B.3 and VII.B.4, the Settlement Fund
Administrator shall give notice to the relevant Settling States and their
Exhibit G Participants of the amount to be received by each Settling State,
the amount to be received by the separate types of funds for each Settling
State (if applicable), and the amount to be received by each SettlingState’s
Exhibit G Participants.

b. Within twenty-one (21) days of the notice provided by the Settlement Fund
Administrator, any Settling State or Exhibit G Participant may dispute, in
writing, the calculation of the amount to be received by a Settling State
and/or its Exhibit G Participants. A dispute will be deemed invalid and
disregarded if it challenges the allocations adopted by a State-Subdivision
Agreement approved pursuant to the provisions of Exhibit O or by statute.
Such disputing party must provide a written notice of dispute to the
Settlement Fund Administrator, any affected Settling State, and any
affected Exhibit G Participant identifying the nature of the dispute, the
amount of money that is disputed, and the Settling State(s) affected.

C. Within twenty-one (21) days of the sending of a written notice of dispute,
any affected Settling State or any affected Exhibit G Participant may submit

29



aresponse, in writing, to the Settlement Fund Administrator, any affected
Settling State and any affected Exhibit G Participant identifying the basis
for disagreement with the notice of dispute.

d. If no response is filed, the Settlement Fund Administrator shall adjust the
amount calculated consistent with the written notice of dispute.

e. The Settlement Fund Administrator shall place any disputed amount into
the Settlement Fund Escrow and shall disburse any undisputed amount to
the Settling State and its Exhibit G Participants.

Disputes described in this subsection (other than those for which no response is
filed under subsection VI1.B.5.c or VI1.B.6.d) shall be resolved in accordancewith
the terms of Section XIV.

The Settlement Fund Administrator may combine the disbursements of Annual
Payments with disbursement of funds under other comparable opioid settlements.
In determining when disbursements for each Annual Payment will be made, the
Settlement Fund Administrator may take into account the timeline for the
availability of disbursements under other comparable opioid settlements.

For the avoidance of doubt, Subdivisions and Special Districts not listed on Exhibit
G shall not receive an allocation from the Subdivision Fund.

C. Offsetsto Annual Paymentsto the Settlement Fund for Non-Settling States

1

An offset equal to the Net Abatement Amount of $1,799,186,751.00 timesthe State
Allocation Percentage assigned to each Non-Settling State in Exhibit F-2 shall be
deducted from the total amount to be paid by Allergan to the Settlement Fund.

Non-Settling States shall not be eligible for any payments or have any rights in
connection with this Agreement. Accordingly, the stated maximum dollar amounts
of the Annual Payments specified in Exhibit M are reduced by the aggregate State
Allocation Percentage of Non-Settling States as set forth in Exhibit F-2.

D. Base Payments

1.
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Allergan shall make Base Payments into the Settlement Fund in an amount equal
to 45% of the Net Abatement Amount of $1,799,186,751.00 minus any offsets for
Non-Settling States specified in Section VII.C.I. The maximum total for Base
Payments is $809,634,037.95. The Base Payments will be paid in accordance with
the Settlement Payment Schedule specified by Exhibit M, subject to potential
offsets for Non-Settling States as provided in Section VII.C.1.

The Base Paymentswill be allocated by Settling State proportionate to each Settling

State’' s State Allocation Percentage in Exhibit F-2, adjusted for any Non-Settling
State.
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E. I ncentive Abatement Payments

1.
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Allergan shall make potential Incentive Paymentstotaling up to amaximum of 55%
of the Net Abatement Amount of $1,799,186,751.00 for all Settling States with the
actual amount depending on whether and the extent to which the criteria set forth
below are met in each Settling State. The maximum total for Incentive Paymentsis
$989,552,713.05.

The maximum total Incentive Payment for any Settling State shall be no more than
the maximum total for Incentive Payments listed in Section VII.E.1 times the
Settling State’'s State Allocation Percentage specified in Exhibit F-2. Incentive
Payments are state-specific, with each Settling State receiving an Incentive
Payment based on the incentives for which it is eligible for that year under the
criteria set forth below and any offset specified in Section XI.

The Incentive Payments shall be divided among four (4) categories, referred to as
Incentives A-D. Incentives A—C will be due in installments over six (6) Payment
Y ears beginning with Annual Payment 2 and Incentive D will be dueininstallments
over four (4) years beginning with Annual Payment 4, as shown on Exhibit M. The
total amount of Incentive Paymentsin an Annual Payment shall be the sum of the
Incentive Payments for which individual Settling States are eligible for that
Payment Y ear under the criteria set forth below. The Incentive Payments shall be
made with respect to a specific Settling State based on its eligibility for that
Payment Y ear under the criteria set forth below.

The maximum amount available for Incentive Payments, $989,552,713.05, is
divided into two pools. The maximum amount of Incentive Paymentsfor Incentives
A-C shall be $863,609,640.48, which is 48% of the maximum Net Abatement
Amount. A Settling State may be eligible for itsfull alocable share of this payment
by either achieving Incentive A or by fully earning both Incentives B and C. The
maximum amount of Incentive Paymentsfor Incentive D shall be $125,943,072.57,
which is 7% of the maximum Net Abatement Amount. (These figures represent
maximum payments prior to being adjusted for any offsets and assumes every State
is a Settling State and will satisfy the requirements specified below to earn its
maximum incentive amount. The Incentive Payments will be paid in accordance
with the payment schedule in Exhibit M, subject to potential deductions as provided
herein.) A Settling State qualifiesto receive Incentive Paymentsin addition to Base
Paymentsif it meetsthe incentive eigibility requirements specified below. Settling
States may qualify for Incentive Paymentsin four ways. If a Settling State qualifies
for Incentive A, it will become entitled to receive the maximum paymentallocable
to the State for Incentives A-C as stated in subsection VII.E.5. If a Settling State
does not qualify for Incentive A, it can aternatively qualify for Incentive B and/or
Incentive C. A Settling State can qualify for Incentive D regardless of whether it
gualifies for another Incentive Payment.
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Incentive A: Full Participation or Fully Released Claims of Litigating Subdivisions,
Litigating Spoecial Districts, Non-Litigating Subdivisions with Population Greater
Than 10,000, and Non-Litigating Covered Special Districts.

a

A Settling State’ stotal potential Incentive A payment allocationis
$863,609,640.48 times the percentage allocation assigned that Settling
State in Exhibit F-2.

A State qualifies for Incentive A by: (1) complete participation in the form
of releases consistent with Section V abovefrom all Litigating Subdivisions
and Litigating Specia Districts, Non-Litigating Subdivisions with
population over 10,000, and Non-Litigating Covered Special Districts; (2) a
Bar; or (3) acombination of approachesin clauses (1)-(2) that achieves the
same level of resolution of Subdivision and Special District Claims (e.g., a
law barring future litigation combined with full joinder by Litigating
Subdivisions and Litigating Special Districts). For purposes of Incentive A,
aSubdivision or Special District isconsidered a“Litigating Subdivision” or
“Litigating Special District” if it has brought Released Claims against
Released Entities on or before the Reference Date; all other Subdivisions
and Special Districts are considered “Non-Litigating.” For purposes of
Incentive A, Non-Litigating Covered Specia Districts shall not include a
Specia District with any of the following words or phrases in its name:
mosquito, pest, insect, spray, vector, animal, air quality, air pollution, clean
air, coastal water, tuberculosis, and sanitary.

If a Settling State qualifies for Incentive A after receiving an Incentive
Payment under Incentives B or C, described below, the Settling State's
payments under Incentive A will equal the remainder of its total potential
Incentive A payments less any payments previously received under
Incentives B or C. A Settling State that receives all of its total potential
Incentive A payment allocation shall not receive additional Incentive
Payments under Incentives B or C.

A Settling State that is not eligible for Incentive A as of two (2) years after
the Effective Date shall not be €eligible for Incentive A for that Payment
Y ear or any subsequent Payment Y ears.

Incentive B: Early Participation or Released Claims by Litigating Subdivisions and
Litigating Special Districts.

a

If a Settling State does not qualify for Incentive A, it may still qualify to
receive up to 60% of itstotal potential Incentive A payment allocation under
Incentive B.

A Settling State can qualify for an Incentive B payment if Litigating

Subdivisions and Litigating Special Districts collectively representing at
least 75% of the Settling State’ slitigating population are either Participating
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Subdivisions, Participating Specia Districts, or have their claims resolved
through Case-Specific Resolutions.

(i) A Settling State’ s litigating population is the sum of the population
of all Litigating Subdivisions and Litigating Special Districts. A
Settling State's litigating population shall include all Litigating
Subdivisions and Litigating Special Districts whose populations
overlap in whole or in part with other Litigating Subdivisions and
Litigating Specia Districts, for instance in the case of a Litigating
Specia District, city, or township contained within a county.

(i) For example, if School District A isaLitigating Specia District in
City B with a population of 1, City B is itself a Litigating
Subdivision with a population of 8, and City B is located within
County C, and County C is a Litigating Subdivision with a
population 10, then each of their individual populations shall be
added together (i.e., 1 + 8 +10) to determine the total litigating
population (i.e., 19).

The following time periods apply to Incentive B payments:

0) Period 1: Zero to two hundred ten (210) days after the Effective
Date.

(i) Period 2: Two hundred eleven (211) days to one year after the
Effective Date.

(iii)  Period 3: Oneyear and one day to two years after the Effective Date.

Within Period 1: If Litigating Subdivisions and Litigating Special Districts
collectively representing at least 75% of a Settling State’'s litigating
population are Participating Subdivisions or Participating Specia Districts,
or have their Claims resolved through Case-Specific Resolutions during
Period 1, then adliding scale will determine the share of the funds available
under Incentive B, with a maximum of 60% of the Settling State’s total
potential Incentive Payment allocation available. Under that diding scale,
if Litigating Subdivisions and Litigating Special Districts collectively
representing 75% of a Settling State’s litigating population become
Participating Subdivisions or Participating Specia Districts, or achieve
Case-Specific Resolution status by the end of Period 1, a Settling State will
receive 50% of the total amount available to it under Incentive B. If more
Litigating Subdivisons and Litigating Special Districts become
Participating Subdivisions or Participating Specia Districts, or achieve
Case-Specific Resolution status, the Settling State shall receive an increased
percentage of the total amount available to it under Incentive B as shown in
the table below.
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Participation or Case-Specific Incentive B Award
Resolution Levels (As percentage of total
(As percentage of litigating amount available to Settling State
popul ation) for Incentive B)
75% 50%
76% 52%
7% 54%
78% 56%
79% 58%
80% 60%
85% 70%
90% 80%
95% 90%
100% 100%

Within Period 2: If a Settling State did not qualify for an Incentive B
payment in Period 1 but Litigating Subdivisions and Litigating Special
Didtricts collectively representing at least 75% of the Settling State's
litigating population become Participating Subdivisions or Participating
Specia Districts, or achieve Case-Specific Resolution status by the end of
Period 2, then the Settling State qualifies for 75% of the Incentive B
payment it would have qualified for in Period 1.

Within Period 3: If a Settling State did not qualify for an Incentive B
payment in Periods 1 or 2, but Litigating Subdivisions and Litigating
Specia Didtricts collectively representing at least 75% of the Settling
State’s litigating population become Participating Subdivisions or
Participating Special Digtricts, or achieve Case-Specific Resolution status
by the end of Period 3, then the Settling State qualifies for 50% of the
Incentive B payment it would have qualified for in Period 1.

A Settling State that receives the Incentive B payment for Periods 1 and/or
2 can receive additional paymentsif it secures participation from additional
Litigating Subdivisionsand/or Litigating Special Districts (or Case-Specific
Resolutions of their Claims) during Periods 2 and/or 3. Those additional
payments would equal 75% (for additional participation or Case-Specific
Resolutions during Period 2) and 50% (for additional participation or Case-
Specific Resolutions during Period 3) of the amount by which the increased
litigating population levels would have increased the Settling State’s
Incentive B payment if they had been achieved in Period 1.

The percentage of the available Incentive B amount for which a Settling
State is eligible by the end of Period 3 shall cap its eligibility for that
Payment Y ear and all subsequent Payment Y ears. If Litigating Subdivisions
and Litigating Special Districtsthat have become Participating Subdivisions
or Participating Specia Disgtricts, or achieved Case-Specific Resolution
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status collectively represent less than 75% of a Settling State’s litigating
population by the end of Period 3, the Settling State shall not receive any
Incentive B payment.

If there are no Litigating Subdivisions or Litigating Specia Districts in a
Settling State, and that Settling State is otherwise eligible for Incentive B,
that Settling State will receiveitsfull allocable share of Incentive B.

Incentives earned under Incentive B shall accrue after each of Periods 1, 2,
and 3. Calculationsto increase Incentive Paymentsin later periods based on
additional joinder shall not reduce any amount already vested at the end of
aprior period.

Incentive C: Participation or Release of Claims by Primary Subdivisions

a

If a Settling State does not qualify for Incentive A, it may still qualify to
receive up to 40% of itstotal potential Incentive A payment allocation under
Incentive C, which has two parts.

Part 1: Under Incentive C, Part 1, a Settling State can receive up to 75% of
its Incentive C allocation. A Settling State can qualify for a payment under
Incentive C, Part 1 only if Primary Subdivisions (whether Litigating
Primary Subdivisions or Non-Litigating Primary Subdivisions as of the
Reference Date) collectively representing at least 60% of the Settling
State's Primary Subdivision population become Participating Subdivisions
or achieve Case-Specific Resolution status.

(i) A Settling State’ s Primary Subdivision population is the sum of the
population of all Primary Subdivisions (whether Litigating Primary
Subdivisions or Non-Litigating Primary Subdivisions as of the
Reference Date). A Settling State’s Primary Subdivision population
shall include al Primary Subdivisions whose populations overlap in
whole or in part with other Primary Subdivisions, for instance in the
case of a Primary Subdivision that is a city contained within a
Primary Subdivision that isacounty. Because Primary Subdivisions
include Subdivisions whose populations overlap in whole or in part
with other Subdivisions, the Settling State’s Primary Subdivision
population may be greater than the Settling State’ s total population.
(Specia Districts are not relevant for purposes of Incentive C
calculations.)

(ii) For example, if City A isa Primary Subdivision with a population
of 1 within County B, and County B is a Primary Subdivision with
apopulation of 10, then each of their individual populations shall be
added together (i.e., 1+10) to determine the total Primary
Subdivision population (i.e., 11).
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A diding scale will determine the share of the funds available under
Incentive C, Part 1 to Settling States meeting the minimum 60% threshold.
Under that diding scale, if a Settling State secures participation or Case-
Specific Resolutions from Primary Subdivisions representing 60% of its
total Primary Subdivision population, it will receive 40% of the total
amount potentially available to it under Incentive C, Part 1. If a Settling
State secures participation or Case-Specific Resolutions from Primary
Subdivisions representing more than 60% of its Primary Subdivision
population, the Settling State shall be entitled to receive ahigher percentage
of the total amount potentially available to it under Incentive C, Part 1, on
the scale shown in the table below. If there are no Primary Subdivisions,
and that Settling State is otherwise eligible for Incentive C, that Settling
State will receive itsfull allocable share of Incentive C, Part 1.

Participation or Case-Specific Incentive C, Part 1 Award
Resolution Levels (As percentage of total
(As percentage of total Primary amount available to Settling State
Subdivision population) for Incentive C, Part 1)
60% 40%
70% 45%
80% 50%
85% 55%
90% 60%
91% 65%
92% 70%
93% 80%
94% 90%
95% 100%

Part 2: If a Settling State qualifies to receive an incentive under Incentive
C, Part 1, the Settling State can also qualify to receive an additiona
incentive amount equal to 25% of its total potential Incentive C allocation
by securing 100% participation of the ten (10) largest Subdivisions by
population in the Settling State. (Special Districts are not relevant for
purposes of this calculation.) If a Settling State does not qualify for any
amount under Incentive C, Part 1, it cannot qualify for Incentive C, Part 2.

Incentives earned under Incentive C shall accrue on an annual basis up to
three years after the Effective Date. At one, two, and three years after the
Effective Date, the Settlement Fund Administrator will conduct alookback
to assess which Subdivisions had agreed to participate or had their Claim
resolved through a Case-Specific Resolution that year. Based on the look-
back, the Settlement Fund Administrator will calculate the incentives
accrued under Incentive C for the year. The percentage of the available
Incentive C amount, for both Part 1 and Part 2, for which a Settling Stateis
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eligible three years after the Effective Date shall cap its eligibility for that
Payment Y ear and all subsequent Payment Y ears.

8. Incentive D: No Qualifying Lawsuits Surviving Threshold Motions at Two Look-
Back Dates.

a
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A Settling State's total potential Incentive D payment allocation is
$125,943,072.57 timesthe percentage all ocation assigned that Settling State
in Exhibit F-2.

If, at any time within five and one-haf (5.5) years of the Preliminary
Agreement Date, any Subdivision or Special District within a Settling State
files litigation pursuing Released Claims against any Released Entity (a
“Qualifying Lawsuit”), then Allergan shall, within thirty (30) days of
Allergan or any Released Entity being served or otherwise informed of the
prosecution of such Released Claims, provide notice to the Settling State in
which such Released Claims are being pursued and shall give the relevant
Settling State a reasonable opportunity to extinguish the Released Claims
without any payment or any other obligations being imposed upon any
Released Entities (apart from the Global Settlement Amount payable by
Allergan under the Agreement or the Injunctive Relief Terms incurred by
it). Therelevant Settling State and Allergan shall confer and use reasonable
effortsto promptly resolve a Qualifying Lawsuit so that it is dismissed with
prejudice. Nothing in this subsection creates an obligation for a Settling
State to make a monetary payment or incur any other obligation to an entity
filing aQualifying Lawsuit.

Part 1: Under Incentive D, Part 1, a Settling State shall receive 50% of its
total potential Incentive D payment allocation if, at two years after the
Effective Date (the* First Look-Back Date”), there are no pending Rel eased
Claimsfrom a Qualifying Lawsuit that survived a Threshold Motion within
the Settling State against any Released Entities.

Part 2. Under Incentive D, Part 2, a Settling State shall receive 50% of its
total potential Incentive D payment allocation if, a five and one-half (5.5)
years after the Preliminary Agreement Date (the “Second Look-Back
Date’), there are no pending Released Claims from a Qualifying Lawsuit
that survived a Threshold Motion within the Settling State against any
Released Entities.

After the First Look-Back Date, a Settling State can become re-eligible for
Incentive Payment D Part 1 if the lawsuit that survived a Threshold Motion
isdismissed pursuant to alater motion on groundsincluded in the Threshold
Motion, in which case the Settling State shall become eligible for Incentive
Payment D less any litigation fees and cost incurred by the Released Entity
in the interim, except that if the dismissal motion occurs after the

37



completion of opening statements in such action, the Settling State shall not
be eligible for Incentive Payment D.

VIIl. Allocation and Use of Settlement Funds

A. Components of Settlement Fund. The Settlement Fund shall be comprised of an Abatement
Accounts Fund, a State Fund, and a Subdivision Fund for each Settling State. The payments
under Section V1 into the Settlement Fund shall beinitially allocated among those three (3)
sub-funds and distributed and used as provided below or as provided for by a State-
Subdivision Agreement (or other State-specific allocation of funds). Unless otherwise
specified herein, payments placed into the Settlement Fund do not revert back to Allergan.

B. Use of Settlement Payments. It isthe intent of the Parties that the payments disbursed from
the Settlement Fund to Settling States and Exhibit G Participants be for Opioid
Remediation, subject to limited exceptions that must be documented in accordance with
subsection VII.C. In no event may less than 85% of Allergan’s payments pursuant to
Section VI1.A.1-3 over the entirety of all Payment Y ears (but not any single Payment Y ear)
be spent on Opioid Remediation.

C. While disfavored by the Parties, a Settling State or Exhibit G Participant may use monies
from the Settlement Fund (that have not been restricted by this Agreement solely tofuture
Opioid Remediation) for purposes that do not qualify as Opioid Remediation. If, at any
time, a Settling State or Exhibit G Participant uses any monies from the Settlement Fund
for a purpose that does not qualify as Opioid Remediation, such Settling State or Exhibit
G Participant shall identify such amounts and report to the Settlement Fund Administrator
and Allergan how such funds were used, including if used to pay attorneys fees,
investigation costs, litigation costs, or costs rel ated to the operation and enforcement of this
Agreement, respectively. It is the intent of the Parties that the reporting under this
subsection VI1I1I.C shall be available to the public. For the avoidance of doubt, (a) any
amounts not identified under this subsection VIII.C as used to pay attorneys fees,
investigation costs, or litigation costs shall be included in the “Compensatory Restitution
Amount” for purposes of subsection VI111.G and (b) Participating Subdivisions not listed
on Exhibit G or Participating Special Districts that receive monies from the Settlement
Fund indirectly may only use such monies from the Settlement Fund for purposes that
qualify as Opioid Remediation.

D. Allocation of Settlement Fund. The allocation of the Settlement Fund allows for different
approaches to be taken in different states, such as through a State-Subdivision Agreement.
Given the uniqueness of States and their Subdivisions, Settling States and Participating
Subdivisions are encouraged to enter into State-Subdivision Agreementsin order to direct
the allocation of their portion of the Settlement Fund. As set out below, the Settlement
Fund Administrator will make an initial allocation to three (3) state-level sub-funds. The
Settlement Fund Administrator will then, for each Settling State and its Exhibit G
Participants, apply the terms of this Agreement and any relevant State-Subdivision
Agreement, Statutory Trust, Allocation Statute, or voluntary redistribution of funds as set
out below before disbursing the funds.
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Base Payments. The Settlement Fund Administrator will allocate Base Payments
under subsection VII.D among the Settling States in proportion to their respective
State Allocation Percentages. Base Payments for each Settling State will then be
allocated 15% to its State Fund, 70% to its Abatement Accounts Fund, and 15%to
its Subdivision Fund. Amounts may be reallocated and will be distributed as
provided in subsection VIII.E.

Incentive Payments. The Settlement Fund Administrator will treat Incentive
Payments under subsection VII.E on a State-specific basis. Incentive payments for
which a Settling State is eligible under subsection VII.E will be allocated 15% to
its State Fund, 70% to its Abatement Accounts Fund, and 15% to its Subdivision
Fund. Amounts may be reallocated and will be distributed as provided in subsection
VIIl.E.

Application of Adjustments. If any offset under Section XI applies with respect to
a Settling State, the offset shall be applied proportionally to all amounts that would
otherwise be apportioned and distributed to the State Fund, the Abatement
Accounts Fund, and the Subdivision Fund for that State.

Settlement Fund Administrator. Prior to the Initial Participation Date, Allergan and
the Enforcement Committee will agree to a detailed mechanism consistent with the
foregoing for the Settlement Fund Administrator to follow in allocating,
apportioning, and distributing payments, which shall be appended hereto as Exhibit
L.

E. Settlement Fund Reallocation and Distribution. As set forth below, within a particular
Settling State’s account, amounts contained in the Settlement Fund sub-funds may be
reallocated and distributed per a State-Subdivision Agreement or other means. If the
apportionment of amounts is not addressed and controlled under subsections VII1.E.1-2,
then the default provisions of subsection VI11.E.4 apply. It is not necessary that a State-
Subdivision Agreement or other means of allocating funds pursuant to subsections
VIII.E.1-2 address all of the Settlement Fund sub-funds. For example, a Statutory Trust
might only address disbursements from a Settling State’ s Abatement Accounts Fund.

1
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Distribution by State-Subdivision Agreement. If a Settling State has a State-
Subdivision Agreement, amounts apportioned to that State’'s State Fund,
Abatement Accounts Fund, and Subdivision Fund under subsection V111.D shall be
reallocated and distributed as provided by that agreement. Any State-Subdivision
Agreement entered into or amended after July 26, 2022 shall be applied only if it
requires. (1) that all amounts be used for Opioid Remediation except as allowed by
subsection VIII1.C, and (2) that at least 70% of amounts be used solely for future
Opioid Remediation (references to “future Opioid Remediation” include amounts
paid to satisfy any future demand by another governmental entity to make a
required reimbursement in connection with the past care and treatment of a person
related to the Alleged Harms). For a State-Subdivision Agreement to be applied to
the relevant portion of an Annual Payment, notice must be provided to Allergan
and the Settlement Fund Administrator at |east ten (10) days prior to the Settlement
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Administrator’s disbursement of such portion to a Settling State and its
Participating Subdivisions and Special Districts.

Didtribution by Allocation Statute. If a Settling State has an Allocation Statute
and/or a Statutory Trust that addresses allocation or distribution of amounts
apportioned to such State's State Fund, Abatement Accounts Fund, and/or
Subdivision Fund and that, to the extent any or all such sub-funds are addressed,
requires (1) all amounts to be used for Opioid Remediation except as allowed by
subsection VI111.C, and (2) at least 70% of all amounts to be used solely for future
Opioid Remediation, then, to the extent allocation or distribution is addressed, the
amounts apportioned to that State’'s State Fund, Abatement Accounts Fund, and
Subdivision Fund under subsection VII1.D shall be allocated and distributed as
addressed and provided by the applicable Allocation Statute or Statutory Trust. For
the avoidance of doubt, an Allocation Statute or Statutory Trust need not address
al three (3) sub-funds that comprise the Settlement Fund, and if the applicable
Allocation Statute or Statutory Trust does not address distribution of all or some of
these three (3) sub-funds, the applicable Allocation Statute or Statutory Trust does
not replace the default provisions in subsection VII1.E.4 of any such unaddressed
fund. For example, if an Allocation Statute or Statutory Trust that meets the
requirements of this subsection VI11.E only addresses funds restricted to abatement,
then the default provisionsin this Agreement concerning allocation among the three
(3) sub-funds comprising the Settlement Fund and the distribution of the State Fund
and Subdivision Fund for that State would still apply, while the distribution of the
applicable State’ s Abatement Accounts Fund would be governed by thequalifying
Allocation Statute or Statutory Trust.

Voluntary Redistribution. A Settling State may choose to reallocate al or a portion
of its State Fund to its Abatement Accounts Fund. An Exhibit G Participant may
choose to reallocate all or a portion of its allocation from the Subdivision Fund to
the State’'s Abatement Accounts Fund or to another Participating Subdivision or
Participating Special District. The Settlement Fund Administrator isnot required to
honor voluntary redistribution for which notice is provided to it less than sixty (60)
days prior to the Payment Date.

Distribution in the Absence of a State-Subdivision Agreement, Allocation Statute,
or_Statutory Trust. If subsections VIII.E.1-2 do not apply, and subject to any
voluntary redistribution pursuant to subsection VI11.E.3, amounts apportioned to
that State's State Fund, Abatement Accounts Fund, and Subdivision Fund under
subsection VI11.D shall be distributed as follows:

a Amounts apportioned to that State’s State Fund shall be distributed to that
State.

b. Amounts apportioned to that State's Abatement Accounts Fund shall be
distributed consistent with subsection VIII.F. Each Settling State shall
submit to the Settlement Fund Administrator a designation of a lead state
agency or other entity to serve asthe single point of contact for that Settling
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State’s funding requests from the Abatement Accounts Fund and other
communications with the Settlement Fund Administrator. The designation
of an individual entity is for administrative purposes only and such
designation shall not limit funding to such entity or even require that such
entity receive funds from this Agreement. The designated entity shall bethe
only entity authorized to request funds from the Settlement Fund
Administrator to be disbursed from that Settling State's Abatement
Accounts Fund. If a Settling State has established a Statutory Trust then that
Settling State’'s single point of contact may direct the Settlement Fund
Administrator to release the State’s Abatement Accounts Fund to the
Statutory Trust.

C. Amounts apportioned to that State’s Subdivision Fund shall be distributed
to Participating Subdivisions in that State listed on Exhibit G per the
Subdivision Allocation Percentage listed in Exhibit G. Subsection X.| shall
govern amounts that would otherwise be distributed to Non-Participating
Subdivisions listed in Exhibit G.

d. Specia Districts shall not be allocated funds from the Subdivision Fund,
except through avoluntary redistribution allowed by subsection VIII.E.3. A
Settling State may allocate funds from its State Fund or Abatement
Accounts Fund for Special Districts.

Restrictions on Distribution. No amounts may be distributed from the Subdivision
Fund contrary to Section IX, i.e., no amounts may be distributed directly to Non-
Participating Subdivisions or to Later Participating Subdivisions in excess of what
is permissible under subsection IX.E. Amounts allocated to the Subdivision Fund
that cannot be distributed by virtue of the preceding sentence shall be distributed
into the sub-account in the Abatement A ccounts Fund for the Settling Statein which
the Subdivision is located, unless those payments are redirected elsewhere by a
State-Subdivision Agreement described in subsection VI1I.E.1 or by an Allocation
Statute or a Statutory Trust described in subsection VII11.E.2.

F. Provisions Regarding Abatement Accounts Fund.

1
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State-Subdivision Agreement, Allocation Statute, and Statutory Trust Fund
Provisions. A State-Subdivision Agreement, Allocation Statute, or Statutory Trust
may govern the operation and use of amounts in that State’s Abatement Accounts
Fund so long asit complieswith the requirements of subsection VIII1.E.1 or VIII.E.2
as applicable, and all direct payments to Subdivisions comply with subsections
IX.E-H.

Absence of a State-Subdivision Agreement, Allocation Statute, or Statutory Trust.
In the absence of a State-Subdivision Agreement, Allocation Statute, or Statutory
Trust that addresses distribution, the Abatement Accounts Fund will be used solely
for future Opioid Remediation and the following shall apply with respect to a
Settling State:
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Regional Remediation.

(i) At least 50% of distributions for remediation from a State's
Abatement Accounts Fund shall be annually allocated and tracked
to the regional level. A Settling State may allow the Advisory
Committee established pursuant to subsection VII1.F.2.d to define
itsregions and assign regional allocations percentages. Otherwise, a
Settling State shall (1) defineitsinitial regions, which shall consist
of one (1) or more Subdivisions and which shall be designated by
the State agency with primary responsibility for substance abuse
disorder services employing, to the maximum extent practical,
existing regions established in that State for opioid abuse treatment
or other public health purposes, and (2) assign initial regional
allocation percentages to the regions based on the Subdivision
Allocation Percentages in Exhibit G and an assumption that all
Subdivisions listed on Exhibit G will become Participating
Subdivisions.

(ii) This minimum regional expenditure percentage is calculated on the
Settling State’s initial Abatement Accounts Fund allocation and
does not include any additional amounts a Settling State has directed
to its Abatement Accounts Fund from its State Fund, or any other
amounts directed to the fund. A Settling State may dedicate more
than 50% of its Abatement Accounts Fund to the regional
expenditure and may annualy adjust the percentage of its
Abatement Accounts Fund dedicated to regional expenditures as
long as the percentage remains above the minimum amount.

(iii)  The Settling State (1) has the authority to adjust the definition of the
regions, and (2) may annually revise the percentages alocated to
each region to reflect the number of Subdivisionsin each region that
are Non-Participating Subdivisions.

Subdivision Block Grants. Certain Subdivisions listed on Exhibit G shall be
eligible to receive regional allocation fundsin the form of a block grant for
future Opioid Remediation. A Participating Subdivision listed on Exhibit G
eligible for block grants is a county or parish (or in the case of States that
do not have counties or parishes that function as political subdivisions, a
city) that (1) does not contain a Litigating Subdivision or a Later Litigating
Subdivision for which it has the authority to end the litigation through a
release, Bar, or other action; (2) either (i) has a population of 400,000 or
more or (ii) in the case of California has a population of 750,000 or more;
and (3) has funded or otherwise managed an established health care or
treatment infrastructure (e.g., heath department or similar agency). Each
Subdivision listed on Exhibit G eligible to receive block grants shall be
assigned its own region.
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Small Sates. Notwithstanding the provisions of subsection VIII.F.2.a,
Settling States with populations under four (4) million that do not have
existing regions described in subsection VIII.F.2.a shall not be required to
establish regions. However, such a Settling State that contains one (1) or
more Subdivisions listed on Exhibit G eligible for block grants under
subsection VII1.F.2.b shall be divided regionally so that each block-grant
eligible Subdivision listed on Exhibit G is aregion and the remainder of the
Stateis aregion.

Advisory Committee. The Settling State shall designate an Opioid
Settlement Remediation Advisory Committee (the “ Advisory Committee”)
to provide input and recommendations regarding remediation spending
from that Settling State’ s Abatement Accounts Fund. A Settling State may
elect to use an existing advisory committee or similar entity (created outside
of a State-Subdivison Agreement or Allocation Statute); provided,
however, the Advisory Committee or similar entity shall meet the following
requirements:

(i) Written guidelines that establish the formation and composition of
the Advisory Committee, terms of service for members, contingency
for removal or resignation of members, a schedule of meetings, and
any other administrative details;

(ii) Composition that includes at least an equal number of loca
representatives as state representatives,

(iii) A process for receiving input from Subdivisions and other
communities regarding how the opioid crisis is affecting their
communities, their abatement needs, and proposals for abatement
strategies and responses; and

(iv) A process by which Advisory Committee recommendations for
expenditures for Opioid Remediation will be made to and
considered by the appropriate state agencies.

Abatement Accounts Fund Reporting. The Settlement Fund Administrator shall

track and assist in the report of remediation disbursements as agreed to among the

G. Nature of Payment. Allergan, the Settling States, the Participating Subdivisions, and the
Participating Special Districts, acknowledge and agree that notwithstanding anything to the
contrary inthis Agreement, including, but not limited to, the scope of the Released Claims:

1.
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Allergan has entered into this Agreement to avoid the delay, expense,
inconvenience, and uncertainty of further litigation;

The Settling States, the Participating Subdivisions, and the Participating Special
Districts sought compensatory restitution (within the meaning of 26 U.S.C.
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8§ 162(f)(2)(A)) as damages for the Alleged Harms allegedly suffered by the
Settling States, Participating Subdivisions and Participating Special Districts;

By executing this Agreement the Settling States, the Participating Subdivisions,
and the Participating Specia Districts certify that: (a) the Compensatory Restitution
Amount is no greater than the amount, in the aggregate, of the Alleged Harms
alegedly suffered by the Settling States, Participating Subdivisions and
Participating Special Districts; and (b) the portion of the Compensatory Restitution
Amount received by each Settling State, Participating Subdivision or Participating
Specia Didgtricts is no greater than the amount of the Alleged Harms allegedly
suffered by such Settling State, Participating Subdivision or Participating Specia
Digtricts,

The payment of the Compensatory Restitution Amount by Allergan constitutes, and
ispaid for, compensatory restitution (within the meaning of 26 U.S.C.

8 162(f)(2)(A)) for alleged damage or harm (as compensation for alleged damage
or harm arising out of alleged bodily injury) allegedly caused by Allergan;

The Compensatory Restitution Amount is being paid as compensatory restitution
(within the meaning of 26 U.S.C. 8 162(f)(2)(A)) in order to restore, in wholeor in
part, the Settling States, Participating Subdivisions and Participating Special
Districts to the same position or condition that they would be in had the Settling
States, Participating Subdivisions and Participating Special Districts not suffered
the Alleged Harms;

No portion of the Compensatory Restitution Amount represents reimbursement to
any Settling State, Participating Subdivision, Participating Special District, or other
person or entity for the costs of any investigation or litigation. The entire
Compensatory Restitution Amount is properly characterized as described in
subsection VI11.G. No portion of the Compensatory Restitution Amount constitutes
disgorgement or is properly characterized asthe payment of statutory or other fines,
penalties, punitive damages, other punitive assessments, or attorneys' fees; and

The Designated State, on behalf of all Settling States, Participating Subdivisions,
and Participating Specia Districts (the “Form 1098-F Filer”) shall complete and
file Form 1098-F with the Internal Revenue Service on or before February 28
(March 31 if filed electronically) of the year following the calendar year in which
the order entering this Agreement becomes binding. On the Form 1098-F, the Form
1098-F Filer shall identify the entire Compensatory Restitution Amount received
by the Form 1098-F Filer as remediation/restitution. The Form 1098-F Filer shall
also, on or before January 31 of the year following the calendar year in which the
order entering this Agreement becomes binding, furnish Copy B of such Form
1098-F (or an acceptabl e substitute statement) to Allergan.

IX. Participation by Subdivisions and Special Districts



A. Notice. No later than fifteen (15) days after the Preliminary Agreement Date, the Settling
States, with the cooperation of Allergan, shall send individual written notice (which may
be delivered via e-mail or other electronic means) of the opportunity to participate in this
Agreement and the requirements of participation to all Subdivisions and Specia Districts
in the Settling State that are (1) Litigating Subdivisions or Litigating Special Districts, or
(2) Non-Litigating Subdivisionslisted in Exhibit G. To the extent a Non-Litigating Special
Digtrict is entitled to an allocation for a direct payment through its inclusion in Exhibit G
pursuant to a State-Subdivision Agreement, Allocation Statute, Statutory Trust, or
voluntary redistribution, the Settling States shall also send individual written notice (which
may be delivered via e-mail or other electronic means) of the opportunity to participate in
this Agreement and the requirements of participation to such Special District. Unless
otherwise agreed by the Parties, the version of Exhibit G used for notice shall be the one
in place as of the Preliminary Agreement Date. Allergan’s share of costs of the written
notice shall be paid by Allergan as part of the Implementation Costs. Notice (which may
be delivered viae-mail or other electronic means) shall also be provided simultaneously to
counsel of record for Litigating Subdivisions, Litigating Specia Districts, and known
counsel for Non-Litigating Subdivisions listed on Exhibit G and Non-Litigating Special
Districts listed on Exhibit G. The notice will include that the deadline for becoming an
Initial Participating Subdivision or Initial Participating Specia District is the Initial
Participation Date. Nothing contained herein shall preclude a Settling State from providing
further notice to or otherwise contacting any of its Subdivisions or Specia Districts about
becoming a Participating Subdivision or Participating Special District, including beginning
any of the activities described in this paragraph prior to the Preliminary Agreement Date.

B. Requirements for Becoming a Participating Subdivision: Non-Litigating Subdivisions. A
Non-Litigating Subdivision in a Settling State may become a Participating Subdivisionby
returning an executed Settlement Participation Form to the Implementation Administrator
or Settlement Fund Administrator (which may be executed and returned by electronic
means established by the Implementation Administrator or Settlement Fund Administrator)
specifying (1) that the Subdivision agrees to the terms of this Agreement pertaining to
Subdivisions, (2) that the Subdivision releases all Released Claims against all Released
Entities, (3) that the Subdivision agrees to use monies it receives, if any, from the
Settlement Fund pursuant to the applicable requirements of Section V11, and (4) that the
Subdivision submits to the jurisdiction of the Court where the Consent Judgment is filed
for purposes limited to that Court’s role under the Agreement. The required Settlement
Participation Form is attached as Exhibit K. A Non-Litigating Subdivision will decide
whether to become a Participating Subdivision for both this Agreement and the Teva
Global Opioid Settlement Agreement, or neither. However, if Tevaenters bankruptcy prior
to the Effective Date, aNon-Litigating Subdivision can chooseto only jointhis Agreement.

C. Requirements for Becoming a Participating Subdivision: Litigating Subdivisions/Later
Litigating Subdivisions. A Litigating Subdivision or Later Litigating Subdivision in a
Settling State may become a Participating Subdivision by returning an executed Settlement
Participation Form to the Implementation Administrator or Settlement Fund Administrator
(which may be executed and returned by electronic means established by the
Implementation Administrator or Settlement Fund Administrator) that, in addition to the
requirements set out in subsection 1X.B for Non-Litigating Subdivisions, commits it to
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promptly dismissal itslegal action. The required Settlement Participation Form is attached
as Exhibit K. A Litigating Subdivision or Later Litigating Subdivision will decide whether
to become a Participating Subdivision for both this Agreement and the Teva Global Opioid
Settlement Agreement, or neither. However, if Teva enters bankruptcy prior to the
Effective Date, aLitigating Subdivision or Later Litigating Subdivision can choose to only
join this Agreement. Except for trials begun before the Initial Participation Date, a
Litigating Subdivision or a Later Litigating Subdivision may not become a Participating
Subdivision after the completion of opening statementsin atrial of alegal action it brought
that includes a Released Claim against a Released Entity.

D. Initial Participating Subdivisions. A Subdivision qualifies as an Initial Participating
Subdivision if it meets the applicable requirements for becoming a Participating
Subdivision set forth in subsections1X.B or I X.C by theInitial Participation Date. Provided
however, al Subdivision Settlement Participation Forms shall be held by the
Implementation Administrator until Allergan provides the notice in subsection X.B that it
intends to proceed with the settlement, at which time the obligations created by such forms
become effective. If Allergan determines not to proceed, all Settlement Participation Forms
shall be returned to Counsel for Litigating Subdivisions or to the Subdivisions not
represented by counsel or destroyed to the extent that such destruction is not prohibited by
then existing document preservation obligations.

E. Later Participating Subdivisions. A Subdivision that is not an Initial Participating
Subdivision may become a Later Participating Subdivision by meeting the applicable
requirements for becoming a Participating Subdivision after the Initial Participation Date
and agreeing to be subject to the terms of a State-Subdivision Agreement (if any) or any
other structure adopted or applicable pursuant to subsections VIII.E or VIII.F. The
following provisions govern what a L ater Participating Subdivision can receive (but do not
apply to Initial Participating Subdivisions):

1. A Later Participating Subdivision shall not receive any share of any Base or
Incentive Payments paid to the Subdivision Fund that were due before it became a
Participating Subdivision.

2. A Later Participating Subdivision that becomes a Participating Subdivision after
theInitial Participation Date but before June 15, 2023 shall receive 75% of the share
of the Initial Year Payment that it would have received had it become an Initial
Participating Subdivision (unless the Later Participating Subdivision is subject to
subsections IX.E.3 or IX.E4 below). A Later Participating Subdivision that
becomes a Participating Subdivision after June 15, 2023 shall receive no share of
the Initial Y ear Payment.

3. A Later Participating Subdivision that, after the Initial Participation Date, maintains
a lawsuit for a Released Claim(s) against a Released Entity and has judgment
entered against it on every such Claim before it became a Participating Subdivision
(other than a consensual dismissal with prejudice) shall receive 50% of the share of
future Base Payments or Incentive Payments that it would have received had it
become a Later Participating Subdivision prior to such judgment; provided,
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however, that if the Subdivision appeal s the jJudgment and the judgment is affirmed
with finality before the Subdivision becomes a Participating Subdivision, the
Subdivision shall not receive any share of any Base Payments or Incentive
Payments.

4. A Later Participating Subdivision that becomes a Participating Subdivision while a
Bar or Case-Specific Resolution involving adifferent Subdivision existsin its State
shall receive 25% of the share of future Base Payments or Incentive Paymentsthat
it would have received had it become a Later Participating Subdivision without
such Bar or Case-Specific Resolution.

F. No Increase in Payments. Amounts to be received by Later Participating Subdivisions or
Later Participating Specia Districts shall not increase the payments due from Allergan.

G. Ineligible Subdivisions and Special Districts. Prior Settling Subdivisions and Subdivisions
and Special Districts in Non-Settling States or Prior Settling States are not eligible to be
Participating Subdivisions or Participating Specia Districts.

H. Non-Participating Subdivisions and Non-Participating Special Districts. Non-
Participating Subdivisions and Non-Participating Special Districts shall not directly
receive any portion of any Base Payments or I ncentive Payments, including from the State
Fund and direct distributionsfrom the Abatement A ccounts Fund; however, a Settling State
may choose to fund future Opioid Remediation that indirectly benefits Non-Participating
Subdivisions and Non-Participating Specia Districts.

Unpaid Allocations to Later Participating and Non-Participating Subdivisions. Any Base
Payments and Incentive Payments allocated pursuant to subsection VII.E to a Later
Participating or Non-Participating Subdivision or a Later Participating or Non-
Participating Special District that cannot be paid pursuant to Section 1X, will be allocated
to the Abatement Accounts Fund for the Settling State in which the Subdivision islocated,
unless those payments are redirected elsewhere by a State-Subdivision Agreement or by a
Statutory Trust.

J. Requirements for Becoming a Participating Special District: Non-Litigating Special
Districts. A Non-Litigating Special District in a Settling State may become a Participating
Special District by returning an executed Settlement Participation Form to the
Implementation Administrator or Settlement Fund Administrator (which may be executed
and returned by electronic means established by the Implementation Administrator or
Settlement Fund Administrator) specifying (1) that the Special District agrees to theterms
of this Agreement pertaining to Special Districts, (2) that the Special District releases all
Released Claims against all Released Entities, (3) that the Special District agrees to use
moniesit receives, if any, from the Settlement Fund pursuant to the applicable requirements
of Section VIII, and (4) that the Special District submits to the jurisdiction of the Court
where the Consent Judgment is filed for purposes limited to that Court’s role under the
Agreement. The required Settlement Participation Form is attached as Exhibit K. A Non-
Litigating Specia District will decide whether to become a Participating Special District
for both this Agreement and the Teva Global Opioid Settlement Agreement, or neither.
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However, if Teva enters bankruptcy prior to the Effective Date, a Non-Litigating Specia
District can choose to only join this Agreement.

K. Requirements for Becoming a Participating Special District: Litigating Special
Districtg/Later Litigating Special Districts. A Litigating Special District or Later Litigating
Special Didtrict in a Settling State may become a Participating Special District by returning
an executed Settlement Participation Form to the Implementation Administrator or
Settlement Fund Administrator (which may be executed and returned by electronic means
established by the Implementation Administrator or Settlement Fund Administrator) that,
in addition to the requirements set out in subsection 1X.J for Non-Litigating Specia
Districts, commits it to promptly dismiss its lega action. The required Settlement
Participation Form isattached as Exhibit K. A Litigating Special District or Later Litigating
Special District will decide whether to become a Participating Specia District for both this
Agreement and the Teva Global Opioid Settlement Agreement, or neither. However, if
Teva enters bankruptcy prior to the Effective Date, a Litigating Special District or Later
Litigating Specia District can choose to only join this Agreement. Except for trials begun
before the Initial Participation Date, a Litigating Specia District or a Later Litigating
Specia District may not become a Participating Special District after the completion of
opening statements in a trial of a legal action it brought that includes a Released Claim
against a Released Entity.

L. Initial Participating Special Districts. A Special District qualifiesasan Initial Participating
Special Didtrict if it meetsthe applicable requirements for becoming a Parti cipating Special
District set forth in subsections IX.J or IX.K by the Initial Participation Date. Provided
however, al Specia District Settlement Participation Forms shall be held by the
Implementation Administrator until Allergan provides the notice in subsection X.B that it
intends to proceed with the settlement, at which time the obligations created by such forms
become effective.

M. Later Participating Special Districts. A Special District that is not an Initial Participating
Specia District may become a Later Participating Special District by meeting the
applicable requirements for becoming a Participating Special District after the Initial
Participation Date and agreeing to be subject to theterms of a State-Subdivision Agreement
(if any) or any other structure adopted or applicable pursuant to subsections VIII.E or
VIII.F. or any agreement reached by the applicable Settling State with Initial Participating
Specia Districts. The following provisions govern what a Later Participating Special
District can receive (but do not apply to Initial Participating Special Districts):

1. Except for the Initial Y ear Payment, a Later Participating Special District shall not
receive any share of any Base or Incentive Payments paid to the Subdivision Fund
that were due before it became a Participating Special District.

2. A Later Participating Special District that becomes a Participating Special District
after Initial Participation Date but before June 15, 2023 shall receive 75% of the
share of the Initial Year Payment that it would have received had it become an
Initial Participating Specia District (unless the Later Participating Specia District
IS subject to subsections I X.M.3 or 1X.M.4 below). A Later Participating Special
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District that becomes a Participating Special District after June 15, 2023 shall
receive no share of the Initial Y ear Payment.

3. A Later Participating Specia District that, after the Initial Participation Date,
maintains a lawsuit for a Released Claim(s) against a Released Entity and has
judgment entered against it on every such Claim before it became a Participating
Specia District (other than a consensua dismissal with prejudice) shall receive
50% of the share of future Base Payments or Incentive Paymentsthat it would have
received had it become a L ater Participating Special District prior to such judgment;
provided, however, that if the Specia District appeals the judgment and the
judgment is affirmed with finality before the Special District becomes a
Participating Special District, the Special District shall not receive any share of any
Base Payments or Incentive Payments.

4. A Later Participating Special District that becomes a Participating Special District
whileaBar or Case-Specific Resolution involving adifferent Special District exists
in its State shall receive 25% of the share of future Base Payments or Incentive
Payments that it would have received had it become a Later Participating Specia
District without such Bar or Case-Specific Resolution.

X. ndition to Effectiv f Aar t Eiling of Consent ment

A. Determination to Proceed With Settlement. Allergan will determine on or before the
Reference Date whether there has been a sufficient resolution of the Claims of the
Subdivisions and Special Districts in the Settling States (through participation under
Section I X, Case-Specific Resolution(s), and Bar(s)) to proceed with this Agreement. The
determination shall be in the sole discretion of Allergan, in good faith, and may be based
on any criteria or factors deemed relevant by Allergan.

B. Notice by Allergan. On or before the Reference Date, Allergan shall inform the Settling
States and MDL Plaintiffs Executive Committee of its determination pursuant to
subsection X.A. If Allergan determines to proceed, the Parties will proceed to file the
Consent Judgments. If Allergan determines not to proceed, this Agreement will have no
further effect and all releases (including those given by Participating Subdivisions and
Participating Special Districts) and other commitments or obligations contained herein will
be void and Settlement Participation Forms returned to the Subdivision or Special District
or destroyed to the extent not prohibited by then existing legal obligations or document
holds.

XI. Potential Payment Adjustment

A. Settlement Class Resolution Opt Outs. If a Settling State is eligible for Incentive A on the
basis of a Settlement Class Resolution, and a Primary Subdivision that opted out of the
Settlement Class Resolution maintains a lawsuit asserting a Released Claim against a
Released Entity, the following shall apply. If the lawsuit asserting a Released Claim either
survives a Threshold Motion or has an unresolved Threshold Motion fewer than sixty (60)
days prior to the scheduled start of atrial involving a Released Claim, and is resolved with
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finality on terms requiring payment by the Released Entity, Allergan shall receive adollar-
for-dollar offset for the amount paid against its obligation to make remaining Incentive A
payments that would be apportioned to that State or Participating Subdivisions listed on
Exhibit G.

B. Revoked Bar, Settlement Class Resolution, or Case-Specific Resolution.

1

If Allergan made a payment as a result of the existence of a Bar, Settlement Class
Resolution, or Case-Specific Resolution in a Settling State, and that Bar, Settlement
Class Resolution, or Case-Specific Resolution is subject to a Revocation Event,
Allergan shall receive a dollar-for-dollar offset against its obligation to make
remaining payments that would be apportioned to that State or Participating
Subdivisions or Participating Special Districts listed on Exhibit G. This offset will
be calculated as the dollar amount difference between (1) the total amount of
Incentive Payments paid by Allergan during the time the Bar, Settlement Class
Resolution, or Case-Specific Resolution subject to the Revocation Event was in
effect, and (2) the total amount of Incentive Payments that would have been due
from Allergan during that time without the Bar, Settlement Class Resolution, or
Case-Specific Resolution subject to the Revocation Event being in effect. The
amount of Incentive Payments that would have been due, referenced in (2) above,
will be calculated based on considering any Subdivision or Special District that
provides arelease within one hundred eighty (180) days after the Revocation Event
as having been a Participating Subdivision or Participating Special District (in
addition to all other Participating Subdivisions and Participating Special Districts)
during the time that the Bar, Settlement Class Resolution, or Case-Specific
Resolution subject to the Revocation Event was in effect. If a Revocation Event
causes a Settling State to no longer qualify for one or both parts of Incentive D, the
Settling State and its Exhibit G participants shall return to Allergan all relevant
payments made under Incentive D through offsets as set forth above.

Notwithstanding anything to the contrary in paragraph 1 above, if a Bar or Case-
Specific Resolution is reinstated by the Settling State, either through the same or
different means as the initial Bar or Case-Specific Resolution, Allergan’s right to
an offset is extinguished and any amounts withheld to offset amounts paid on
account of the revoked, rescinded, reversed, or overruled Bar or Case-Specific
Resolution shall be returned to the Settling State, less and except any Incentive
Payments that would have been paid during the period in which the Bar or Case-
Specific Resolution was revoked, rescinded, reversed, or overruled.

X1l.  Additional Restitution Amount

A. Additional Restitution Amount. Allergan shall pay an Additional Restitution Amount to
each Settling State listed in Exhibit N in the amount and on the schedule set forth in Exhibit
M. The maximum Additional Restitution Amount of $16,192,680.76 shall be reduced by
the allocation set forth on Exhibit N for any Non-Settling States listed on Exhibit N. The
Settlement Fund Administrator shall allocate such funds among and within the Settling
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States listed in Exhibit N at the same time asits alocation of Annual Payments pursuant
to Section VII.B.

B. Additional Restitution Amount funds shall not be subject to allocation as provided in
Sections VI11.D through VIII.F

X111, Plaintiffs Attorneys Feesand Costs

A Attorneys fees and costs are addressed in the following exhibits and are incorporated
herein by reference:

1. The State Outside Counsdl Fee Fund is addressed in Exhibit U.
2. The State Cost Fund is addressed in Exhibit S.

3. The Attorney Fee and Cost Fund is addressed and the Agreement on Attorneys
Fees, Expenses and Costs is set forth in Exhibit R.

X1V. Enfor t Dispute Resolution

A. Enforceability. The terms of the Agreement and Consent Judgment applicable to or in a
Settling State will be enforceable solely by that Settling State and Allergan. Settling States
or Participating Subdivisions shall not have enforcement rights with respect either to the
terms of this Agreement that apply only to or in other States or to any Consent Judgment
entered into by another Settling State. Participating Subdivisions shal not have
enforcement rights against Allergan with respect to the Agreement or any Consent
Judgment except as to payments that would be allocated to the Subdivision Fund or
Abatement Accounts Fund pursuant to Section VII; provided, however, that each Settling
State shall alow Participating Subdivisions in that State to notify it of any perceived
violations of the Agreement or Consent Judgment.

B. Consent to Jurisdiction and Service of Process. Allergan consents to the jurisdiction of the
Court in which the Consent Judgment is filed, and any appellate court thereof, limited to
resolution of disputes identified in subsection XI1V.G.2; for a civil action for any
appropriate relief to enforce compliance with the Parties Agreement for Injunctive Relief
pursuant to Exhibit P, Section K.5 herein; and for any proceedings for or related to the
enforcement or collection of any payments on the Consent Judgment for resolution in the
Court in which the Consent Judgment is filed. Allergan further agrees any service of
process or notice required for such action or proceeding may be effectuated on Allergan
through delivery of all required papers by hand or by anationally recognized private courier
on Allergan’s representatives identified in Section XVI.P herein. To be clear, for the
purposes of this Agreement only, Allergan consents to personal jurisdiction before such
courts, and will not contend service must be effectuated through personal service of the
Hague Convention process.

C Soecific Terms Dispute Resolution.
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Any dispute that is addressed by the provisions set forth in the Injunctive Relief
Terms in Exhibit P shall be resolved as provided therein and pursuant to Section
VIII1.E.3 herein.

In the event Allergan believes the 85% threshold established in subsection V1I1.B
is not being satisfied, any Party may request that Allergan and the Enforcement
Committee meet and confer regarding the use of funds under subsection VIII.B.
The completion of such meet-and-confer processis a precondition to further action
regarding any such dispute. Further action concerning subsection VI111.B shal: (i)
be limited to Allergan seeking to reduce its Annual Payments by no more than 5%
of the difference between the actual amount of Opioid Remediation and the 85%
threshold established in subsection V1I1.B; (ii) only reduce Annual Payments to
those Settling States and its Participating Subdivisions that are below the 85%
threshold established in subsection VI1I1.B; and (iii) not reduce Annual Payments
restricted to future Opioid Remediation.

D. Sate-Subdivision Enforcement.

1

A Participating Subdivision shall not have enforcement rights against a Settling
State in which it islocated with respect to the Agreement or any Consent Judgment
except: (1) as provided for in a State-Subdivision Agreement, Allocation Statute,
or Statutory Trust with respect to intrastate alocation; or (2) in the absence of a
State-Subdivision Agreement, Allocation Statute, or Statutory Trust, as to
allegations that: (a) the Settling State's use of Abatement Accounts Fund monies
were not used for uses similar to or in the nature of those uses contained in Exhibit
E; or (b) a Settling State failed to pay funds directly from the Abatement Accounts
Fund to a Participating Subdivision eligible to receive a block grant pursuant to
subsection VIII.F.2.b.

A Settling State shall have enforcement rights against a Participating Subdivision
located in its territory: (1) as provided for in a State-Subdivision Agreement,
Allocation Statute, or Statutory Trust; or (2) in the absence of a State-Subdivision
Agreement, Allocation Statute, or Statutory Trust, as to allegations that the usesof
Abatement Accounts Fund monies by Participating Subdivisions listed on Exhibit
G were not for uses similar to or in the nature of those uses contained in Exhibit E.

As between Settling States and Participating Subdivisions, the above rights are
contractua in nature and nothing hereinisintended to limit, restrict, change, or alter
any other existing rights under law.

E. Enforcement Committee Actions to Enforce Agreement.

1.

July 24, 2023

The Parties agree that in the event of any failure by Allergan to make any required
payments under this Agreement, the Enforcement Committee, on itsown or through
its designee such as a Settling State or Participating Subdivision acting by its
authorization and on its behalf, shall have the ability and right to file an action or
proceeding in any New York state court, or federal court of the United States of
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America, sitting in New Y ork, for or related to the enforcement or collection of
such payments.

If any National Dispute involving a Settling State, Participating Subdivision, and/or
Allergan is pending before a National Arbitration Panel concerning a given year's
payment to all Settling States, any action or proceeding pursuant to thissubsection
XIV.E shall be stayed as to any disputed amounts only, but may proceed as to any
and all undisputed amounts. In the event there is a dispute between the Parties asto
the disputed amounts at issue, the Enforcement Committee or any party to that
dispute may seek an expedited determination from the National Arbitration Panel
for that proceeding as to the disputed and undisputed amounts.

The Parties further Agree that in the event of Allergan’s breach of the Parties
Agreement for Injunctive Relief (Exhibit P attached hereto), the Enforcement
Committee, on its own or through a single designee such as a Settling State shall
havethe ability and right to fileacivil action pursuant to Exhibit P, after completing
the processes laid out in Exhibit P, in any New Y ork state court, or federal court of
the United States of America, sitting in New Y ork, seeking any appropriate relief
to enforce compliance with such Agreement for Injunctive Relief.

Allergan and other Released Entities consent to the jurisdiction of the New Y ork
state court, or federal court of the United States of America, sitting in New Y ork,
and any appellate court from any thereof, in which any action or proceeding is
initiated pursuant to this subsection X1V.E, and for enforcement or collection of
any related judgment entered by such court. Allergan further agrees any service of
process or notice required for such action or proceeding, including for any action
or proceeding for enforcement or collection of any judgment entered thereon, may
be effectuated on Allergan through delivery of all required papers by hand or by a
nationally recognized private courier on Allergan’s representatives identified in
Section XVI.P herein. For the purposes of this Agreement only, Allergan consents
to personal jurisdiction before such courts and will not contend service must be
effectuated through personal service or the Hague Convention process.

The enforcement rights under this subsection X1V .E are in addition to, and not in
lieu of, any other enforcement and collection rights of the Parties herein, including
but not limited to enforcement rights as to payments as allowed by subsection
XV.A.

F. Subdivision Payment Enforcement. A Participating Subdivision shall have the same right
as a Settling State pursuant to subsection X1V.G.4.a(iv) to seek resolution of any failure by
Allergan to make its required Base Payments and/or Incentive Payments in a Payment

Y ear.

G Other Dispute Resolution Terms.

1
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Except as provided in subsection VI1II.C, the parties to a dispute shall promptly
meet and confer in good faith to resolve any dispute prior to any filing or
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presentation to the Court or National Arbitration Panel. If the parties cannot resolve
the disputeinformally, and unless otherwise agreed in writing, they shall follow the
remaining provisions of this Section X1V to resolve the dispute.

Except as provided in subsections X1V.C and XI1V.G.4, disputes not resolved
informally shall be resolved in either the Court that entered the relevant Consent
Judgment or, if no Consent Judgment was entered, a state or territorial court with
jurisdiction located wherever the seat of state government is located. State court
proceedings shall be governed by the rules and procedures of the forum. For the
avoidance of doubt, disputesto beresolved in state court include, but are not limited
to, the following:

a disputes concerning whether expenditures qualify for Opioid Remediation;

b. disputes between a Settling State and Participating Subdivisions located in
such Settling State as provided by subsection X1V.D, except to the extent
the State-Subdivision Agreement provides for other dispute resolution
mechanisms. For the avoidance of doubt, disputes between a Settling State
and any Participating Subdivision shall not be considered Nationa

Disputes,

C. whether this Agreement and relevant Consent Judgment are binding under
state law;

d. the extent of the Attorney General’ s or other participating entity’ s authority

under state law,