BETTLEMENT AGREEMENT AND RELEASE

PREAMBLE

This Settlement Apreement and Release (“Apgreement™) is enlered imo befween and
emong (1) the State of Jowa (the "Stare™), and {ii} Abbott Laborstories, Abtoti Leboratories Ing.;
Amgen fne.; Baxier Healthoure Corporation; Baxter Interngtions] fng,; Ben Venue Laboratories,
Ing., Gochringer Ingetheim Roxane, Ine.; Boehringer Ingetheim Corporation; Boehringer
Ingeiheim  Phormaceuticals Inc; fmimenex  Coeporation; and Roxané Laboratories, Ine.
(zolfectively, the “Solifing Defendanis™), by and through their suthorized represcniatives. The
Stare and Serding Defendants are referred o herein collectively as the “Parties.”

A WHEREAS, the Stale has alleged various viclations of law willk respect to
Medicaid drug reimbursement and prige reporting for the years 1991 to the prasent, as moie
pasticulatly deseribed in Srute of fowe v. Abbutr Laboratorivs, fnc, i al, Case Mo: 07-1214[,
vonsoiidated in the United States District Courd for the District ol Massachuseits under Mulli-
District Litigation number 1456, Civil Action No, (1-12257 (PBS) (the “Litigation™).

B. WHEREAS, the Slate asseris i the Litigation that frem 1991 through the pragent
the Setding, Defendants repuried or soguicsced {0 the reporiing of elisgedly crroneous pricing
dila for cerlain pharmaceuticals, whose labeler codes are included i Exhibit A (“Cowered
Drags™) 1o this Agrecimemt, and thal the State’s Medicaid program used the allegedly erroncous
prices in connection with Medicaid reimbursement pricing methodologies.  The *Covered
Conduet” that is addvessed by this Agreement is encompaszed by the State's ﬂﬂegﬂl-ions in the
L.aigaiion and includes (he reparting or acquiescing 1o the feporting by the Seuling Defendants

of aflegedly erranvoys published prices including Average Wholesale Price (*AWP™), Wholesale
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Acquisition Cost ("WAC™, Whalesale Acquision Price (“WAP), or Direet Price, ot the
macketing of any alleged spread between ﬁuhlished prices and actual acgslisitton costs from 1991
through the presend for the Covered Drugs.

. WHEREAS, the Stae hereby iniends only to celease ciaims against Sewding
Pefendants {and related persens and eotities sel forth in Paragraph 9 befow) and mot othor
ertities that may have been involved with the marketing or promeotion of prodicis oMbe Setling
Pefendants.

L. WHEREAS, thé Statz secks various forms of refief sgainst the Serding
Defendznis, including compensatory and penitive damages, penshics, injunciwe  refief,
disgorgrinent, resilulion, costs and atiormeys’ fees.

E. WHEREAS, the Seutiing Defendants deny the sitegations of he Litigation, deny
any wrongdoieg, and deny that they have any ligbility relating 10 the Covered Conduct.

F. WHEREAS, to avoid the delay, expense, inconvenience, and uncerlainly of
protracted Hiigation of these claims, the Parlies mufvally desire to reach a ful] and final
seftlemment a5 set farth below,

0. WHEREAS, (he State has determined this Agreement 1o be in the public's
irorest.

NOW, THEREFORE, upon the farepoing premises, following tsrms and conditions, and

ather good and valuable consideration, the Parties hereby apree as follows:
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TERMS AND CONDITIONS
A Sefttement Amound and Related Terms
b in full and fingl sxrtlement of the State's claims, the Sznling Defendants shall pay,
in the aggregste, $2,500,000 {the “Sottlement Amount™). This sum is intended to fully resolve
all of the Stale’s claims relating to the Covered Conduct, alf as further explained in the section
poverning Relesses below,
Z. It 15 understond and ppreed that no portion of the Settloment Ammount shalt be

allodatzd ot alrribated to or characierized as the payiment of fines, penaftizs, or other punitive

#ISCESMENLS,

k% This Agreement shall have no effest on anv dispsie vnreleled Lo the Covered
Conduct that the I"ani;:s may have now of in (he feture coneerning payment or overpsyment of
Federal or Stule Medicaid rebales under the Omnibus Budeet Recongiliation Act of 194, af
amended, for the Covered Drugs. Morcover, neither the State nor any Setding Defendant may
sely in any way on thig Aprecment or the Settfement Amount to justify any reassassment of
rebutes previously paid.

4. ‘The Parties meknowledge thal the United States is entitled 1o & portion of the
Settlernent Amount (the “Federal Share™), and that allocaiion shall be handled separaisly by and
* between the State and the Unlted States, It is expressly usdersiond and agreed that the Stale
shalf be solely responsible for aliceating the Setlement Amount, including projer defetminafion
uf thie Paderal Share, and that the Faeders) Share shal! be paid from the Setilement Amopunt. The

Sering Delendanis sre nol parties (0 apy suck obligalion, agreement or allocation, and tike ne
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posit'rc-m on sueh abligation, sgrecment o allocation. The Stale hereby agrees to resolve any
dispuics r::gar.ding the Frderal Share directly with the United States,

5 In full and final séttlement of the State's claims, within fifleen {15} business days
from the Eff:cti;;e Daic of this Agreement, the Seltling Defendants shall pay their respeclive
shares of the Setliement Amount into an account specified by counsel for the Swate (MAccount™})
al the Citibank Private Bank (“CHibank™).

8. Citipank shall mainizio and distribule fands from the Account pursysnt (o
directions feam the Parties.

7 Fach Sctiing Defendant is lable solely for its r¢5pe¢t1\'&l share of the aygregate
Settlement Amount {as set forth in the Fina! Setiling Defendants’ Document held by Peter W,
Morgan at Dicksiein Shapiro LLF). - However, in the svent that any Settting Defendant fils to
satisfy its Aunding obligation wnder Paragraph 5, the State may, al its option, {2} declare the entive
Agreement nndl and void or (b} dismiss with prejudice tnder Paragraph 8 of this Agreement onfy
those Settling Defendants that have satisfied their funding obligations.
i1, Dismisssls/Reieases

8 Dismissal. The State sgrees thal, within three (3 business days of the [UH
Selllensent Amount having been depostted into the Account, §is counsel shall file a nolice of
dismissal with prejudice of the Settling Defendanls from the Litigation,

g, State’s Release: In exchange for the monetary and non-monelary consideration
d:scrib{:-d hereln. the Siate (on behall of itself, lowa Medicaid, the lows Depariment of Humam
Services, iis officers, ngents, agencies, political subdivisions, boards 2nd commissions), as of the

Effactive Dale, shell retease the Seitling Defendants end each of thedr zespective past and present
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parenis, subsidiaries. affiliates, officers, direciors, employees, agenss, attomeys. insurers, pnd (he
predecessors and suecessors of earh of the foregoing, from any claim, action, sult, or proveeding,
whether sealed or unserled, whether civil or administrative (including attorneys’ fues, penallies,
plnitive darﬁagﬁs, costs, habilities, obligations, injunctive relisf, disgorgement, restittion and
expenses of every kind 2nd however denominated) the Stale hag relating to the Covered Conduct.
Paymeni of the Settlement Arrount fully discharges the Settling Defendants {including cach of
their respective past and present parents, subsidiaries, afflifiates, officers, directors, employees,
Ngents, stoTIEys, inserers, and the predecessors and successors of each of the forepoing) from
any claimis the State hes asseded, may have asserted, or could have wsseried relating o the
Covered Conduet,

4. In consideration of the obfigstions of the Settling Defendants set farth in this
Agreement, canditioned upon payment of the Settlement Amaourt, the State sgress to release and
relmin from institaging, ﬁirecling, or muainttining any action or other progeeding suesking
permissive exclusion or suspensfon from the lows Medicaid Program against the Settling
Defenidants (andd related persons and entities ser forth i Paragraph 9 above) refating to the
Covered Conduet.

11, Limitations of the State Relegse, Netwithstanding any conire provision herein,
Stale does not release nor cavenant odt to sue sy person or entity conctrning any of the
following claims or Habilities: {a) any criminal action; (b} any civil or administralive claimg
ariging under anv stae or ledoral revenue cudes not covered by any release contafned herein; (c)
any criminal, ¢ivil, or administrative liability that any Settiing Defendant may have under any

state statufe, reguiation, or rue not covered by any releass contained heretn; (d) any fability 1o
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the State. ils citizens, or any other governmental body for any conduci other than the Coverad
Conduct: [¢) any claims based upon obligations created by this Seitlement Agresment; () any
express o implied warranty chiims or other claims for defective or deficient products and
seevics provided by the Setiling Defendanls; (g shy claims for personal injury or property
demage or for other consequential demagus not relating to the Coversd Conduct; (h) any claims
based on & faifure to deliver tems and services duc; or (i} any cordsumer prolection, consumer
(Faud, false advertising, or antitrust liabifity for any conduct other than the Covered Conduct,

b2, The Sume does not walve any right it may have lo pariicipate In and receive a pro
rafe shage of any sertlement procceds or other consideration from the Settiing Defendants
pursuant to any seitfement agreernent, memoranda of understanding, consent order, or any other
form of resolation that any Setlting Defendant may enter into with the National Assosiation of
Mudicaid Frand Control Units, the Uniled Stafes Departmem of Justice, or other {:I‘ih:ly far
cenduct otlier than the Covered Conduct,
C. Miscelianecuy

1i.  No Admission. This Apreement is neither an admizsion of feets or Tiability by
the Settling Defendunts, nor an admission by State that s claims are not weil founded. This
Agreement 15 ihe result of & compromise of dispuled issucs of law and fact, and the execuiion
and delivery of this Agreement shall not constitute or be construed a3 an admission of fault,
liability, or wrongdoing by any of the Settting Defendants, nor does it constilute evidence of any
Habilisy or uplewful eonduct on the part of the Settling Defendants, and no party will urge or

scek 0 admit this Agreement as evidence of any fhult or liability of the Settfing Defendants in
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any imvastigation, admirdstrative claim, action, sult, or procceding, or federal or state cowrt o
arbriration procecding.

4. Authority, The undersigned Trdividuals sigring this Agreemeat on behali of the
Setifing Defendunts represent snd warrant that they are authorized by the Settling Doféndants 10
excoute this Apreement. The undersigned State signatories represent and wirrant that they are
signing this Agreement in their offictal capaciiies and that they are auwthortzed to cxecwie this

Agrezmment on behall of the State.

P50 lueorporating of Representations. The Preamble is incorporated herein,

16, Complete Agresment.  This Agreement constitules the complele agreement
among the Pantes with regard w the serlement and dismissa) of the Senling Defendunts from ihe
Litigtion,

17.  No Dreafler, Nose of the Partlos 10 this Agreement shall be considered the drafier
ol this Agreement or sny included provision for the purpose of any stuute, ease Jaw or rale of
construction (hat would ur might cause any provision to be constrized against the draBler.

is. Meadificarion, This Agreement shall noet be modified in any respect oxoepd by o
writing executed by slf partics to this Agreement. The waiver of any rights conferred by thiv
Agreement shalf be effective only if made In writing by the walving Parly. The wuiver by aav
Party of any breach of this Agreement shat now be construed as a waiver of any other breech,
wleether prior tg, subsequent 1o, or cantemporaneous with this Agresment.

12, Performanee, The Paries agree to perform any further acts and to execule and

deltiver any furither docmments reasonably neccssary 10 cairy out this Agregment.

« 7.
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20, Third Parties. Aside from the United States” interest in the Seltlement Amount,
there are na thwd-pargy bencficiscies 1o this Agreement. This Apreement is intended to benefit
only the Partics herefo.

2v. Costs. Except as otherwise provided herein, each Party shall bear its own legal
and other costs incurred in conneelion with the Litigation. inchugding the preparation angd
pevforinarce of this Agrucmcm-.

22, Retuen or Destraztion of Produced Matevial. The Partics agree that within 60
days of pa;'mem of the Setllenient Amount, L-I'H:y shall return to the producing party or destroy
fand certify the destruction of) all dacuments, data and, other information produced by the
Sewling Delendants or the Swate (not inchuding depositions end’ sxhibits theres) in connection
with he Litigation i particular, or MDL 456 in genorst {{he “Produced Material™).
Notwithstanding the Toregotng, the Seitling Defendanis may relsin Produced Material produced
by the State oaly for use in the actions caplioned United Stutes of Americe ex. el Yer-A-Cave of
the Florida Keys, fne. v, Abbou LabBoratories, e, (current Civil Action Mo, 86-11337.PBS):
United Stares af America ex. Rel Ven-A-Care af the Florida Keyr,. Ine., Zachary T. Bentley and
1. Mark Jones v Abboil Laboratories, Inc. {turent Civil Action No, §7-CV-11618-PBS): US
¢x rel Ven-A-Care of the Florida Keys, Inc. v. Bochringey fagelheim Corporation, et al., Case
Mo, Q7022 8-PBE: Latred Srares ex red, Linette Surd ef al, v. Baxier Hemoglobin Therapeutics et
el Muster File No, 1:01-CVZ2257.P8S, Sub-category Case No. [08-CV.11200-PBS pursuant
10 the proteciive orders in {h;cjsc actions, The Settling Defendants herehy agree that, within 30

days of reselut.on of those act:ong {whether by settlement, judgment or otherwise}), the Settling
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Defendants shall return ro the State or destroy {and centlfy the destruction of) all documents, dats

and other miormanion produced by the State,

23, Goverming Law & Jorisdiction. The laws of the Stale of Tewa shall govern gnd
deierming all matters arising out of or in conneclion with this Agreement without regard Ic The
conflict of fow provisions of Jowa law, excepl (@ the extent otherwise governed by federal law.
The parties consent (o venie to ¢nforce the terms of this Agreeraent in the United States Disiriet
Court for the Southern District of [owa. [ln the cvent the foregoimg dovs not have jurisdiciion
over gy such dispure, then the Parties consent o venue in the lowa District Court in Poik
County, Towa. In addition, the Parties consent 1o jurisdiction in the United Staces District Court
for the District of Massachuseus for the sole purpose of enforcing the shiigations of paragrapn 3
of this Agreerment.

24 Connterparts. This document may be exceuled in counterparts, each of which
shall canstitute an eriginal and afl of which shall be deemed o constitule one and the same
Agrecment, Faxed and pdf signatures will seffice.

25, Enfarécment-'Severabilir_v. I ang grovision of this Agresment, or the
appitcation thereof, shall for any reason o Lo any extent be construed by & conrt of competen
jurisdiction 10 be invalid or unenforceable, the remainder of this Agreement, snd applicetion of
soch provision o olher circumstances, shall remain in ¢ffect and be interpreted so as best ©
yoasonably &ffect the intent of the Parties, Notwithstanding the foregoing, if efther the Payment
or Nelcase obligations contained in this Agreement sre fotind 1o bt unenforeeable or invalid by &

court of compeient jurisdiction, then soch imalidity or unenforceability shall be cadse fos
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T

vouding Lhe cobire Agrsement at the election of the Porty whose imteresis are injured by the
ftading of wnvalidily or unenforceability,
26 Effective Date.  The Effective Date of this Agreement shall be the dote of

signature ol the last signatory to the Agroement.

el Abbott Laberaiories and AGboit

Tam Miller, Atio¥oey G |
Laboratories, '_{nc.

ey the Biate of bow

R VU b o 2
lown Deparim cgé}ﬁus! icn By '

1303 E. Walnat 1. o

Hoover Bidg., 2™ Floor Date,_ G Cfrory” 2- |, 2009

Dies Moines, 1A 50319

Tel (5153 2814055 Tina M, Tzbacehi

. Jores Da
nae Lt 14 | 2009 77 West %rackcr, Surite 3500
I Chicago, Nhinois 60601
i

il ) F ;" e Counsel for Abbotl Laboratorics and Abbol
Joanine M T icake Laboratories, Tae.

Crandet Mume

Kithy Mclnerney LLP
825 Third Avenue
MNew York, NY 10022

Special {oundel for vive Siore af lowa

Giale: 74’,7}5/ // . 2009
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Baxter Healtheare Corporation and
Haxter Infernatonal Inc.

By: (’P&}A W M 9'-1’0..-»-
Dats: J;tG’GQA 2 , 2005

Peter W, Morpan
Dieckstein Shapiro LLP
1825 Eye Street, NW,
Washington, D.C. 20006

Coungel for Baxzter Healthcare Corporation
and Baxter Intemational Inc.

Hen Yenuz Laboratories, Inc., Roxane
Labaratories, Inc.; Boehringer Ingelhelm
Roxane, Ine.; Boehyinger Tupeihelm
Corporation; Boshringer Iagelhein
Pharmaggyticals Inc.

By: ‘\ ﬂl
R
Date: (G t - ﬁ , 2009

Marla 5. Persky

Scaior Viee President, Genera] Counscl
& Becretary

Bochringer fngelheim USA Corporation

900 Ridgebury Rd.

Ridgefictd, CT 0GB77

w 11 -
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hmgfmjnc.
By :’P%.,__z../} 4‘#"‘%

Dae: ot 77 i 2009

David }. Scoll
ar, Vice President,

General Counsel & Secreiary
One Amgen Center Drive
Thousand Oaks, Ca 21320

Imemunexr Corporation

By: E‘PQQED

7
Date: _gpef, T , 2009

David . Scoll
Sr, Vice President,

General Cotnsel & Sceretary
One Amgen Center Drive
Thousand Daks, CA 91320
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EXHIBIT A
SETTLING DEFENDANTS LABELER CODES

The drugys that are the subject of this Setflement Aprecment include afl drugs that any
Qettling Defendant manufactured, marketed, co-marketed, ca-ﬁrcm&ied or sold nnder the

folowing labeler codes at any time prior to this Agreement’s Effective Date:

06360 00054
00044 00597
00043 55390
00074 55511
03524 58406
06597 00005
- 00703 00205
00822 00295
50598
63459
00004 54643
- 59911 49669
34129 10619
50977 00046
61703 00338
00641 - 00944
©A2086
64193
67108
66758
H00G7
00008
00013
© 0003]
00039
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