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UNITED STATES DISTRICT COURT
DISTRICT OF MASSACHUSETTS

In re: NEXIUM (ESOMEPRAZOLE)
ANTITRUST LITIGATION

This Document Relates To:

All End-Payor Class Actions

MDL No. 2409

Civil Action No.: 1:12-md-2409-WGY

SETTLEMENT AGREEMENT

THIS SETTLEMENT AGREEMENT (the “Settlement Agreement”) is made and entered

into on April 1, 2015, by and between defendants Teva Pharmaceutical Industries Ltd. and Teva

Pharmaceuticals USA, Inc. (collectively, “Teva”), and United Food and Commercial Workers

Unions and Employers Midwest Health Benefits Fund, Allied Services Division Welfare Fund,

Fraternal Order of Police Miami Lodge 20 Insurance Trust Fund, New York Hotel Trades

Council & Hotel Assoc. of New York City, Inc. Health Benefits Fund, Laborers International

Union of North America Local 35 Health Care Fund, International Brotherhood of Electrical

Workers Local 595 Health and Welfare Fund, Laborers International Union of North America

Local 17 Health Care Fund, International Union of Machinists and Aerospace Workers District

No. 15 Health Fund, Michigan Regional Council of Carpenters Employee Benefits Fund, and

A.F. of L-A.G.C. Building Trades Welfare Plan, (collectively “End-Payor Class Plaintiffs”) and

the certified End-Payor Class in In Re Nexium (Esomeprazole) Antitrust Litigation, Civil Action

No. 1:12-md-2409-WGY (D. Mass.). The End-Payor Class Plaintiffs and End-Payor Class are

collectively referred to herein as the “End-Payor Class,” the “Plaintiffs,” or the “Class.” Three

plaintiffs groups, the End-Payor Class, Direct Purchaser Class, and the Individual Retailer

Plaintiffs, brought suit against Teva, AstraZeneca AB, Aktibolaget Hassle, AstraZeneca LP
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(collectively, “AstraZeneca”), Ranbaxy Pharmaceuticals, Inc., Ranbaxy Inc., Ranbaxy

Laboratories Ltd. (collectively, “Ranbaxy”), Dr. Reddy’s Laboratories, Ltd. and Dr. Reddy’s

Laboratories, Inc. (collectively, “DRL”) in In re Nexium (Esomeprazole) Antitrust Litigation,

Civil Action No. 1:12-md-2409-WGY (D. Mass.) (the “MDL Action”). All three plaintiffs

groups have agreed to settle their claims against Teva for a single payment, defined in paragraph

5 below, to be divided amongst the three plaintiffs groups.1 This agreement covers the terms of

Teva’s settlement with the End-Payor Class. By order dated November 14, 2013, the End-Payor

Class is defined as follows:

All persons or entities in the United States and its territories who purchased or
paid for some or all of the purchase price for Nexium or its AB-rated generic
equivalents in Arizona, California, Florida, Iowa, Kansas, Massachusetts, Maine,
Michigan, Minnesota, Mississippi, Nebraska, Nevada, New Mexico, New York,
North Carolina, North Dakota, Oregon, Rhode Island, South Dakota, Tennessee,
Utah, Vermont, West Virginia, Wisconsin and the District of Columbia
(collectively, the “Class States”) in capsule form, for consumption by themselves,
their families or their members, employees, insureds, participants, or
beneficiaries, during the period April 14, 2008 through and until the
anticompetitive effects of Defendants’ unlawful conduct cease. For purposes of
the class definition, persons or entities “purchased” Nexium or its generic
equivalent if they paid or reimbursed some or all of the purchase price.

Excluded from the End-Payor Class are: (a) Defendants and their officers,
directors, management, employees, subsidiaries, or affiliates; (b) all persons or
entities who purchased Nexium or its AB rated generic equivalent only directly
from Defendants; (c) all persons or entities who purchased Nexium or its AB
rated generic equivalent only for resale purposes; (d) all government entities,
except for government-funded employee benefit plans; (e) fully insured health
plans (i.e., plans that purchased insurance from another third-party payor covering
100 percent of the plan’s reimbursement obligations to its members); (f) “Flat co-
pay” “Cadillac Plan” consumers who made purchases only via fixed dollar co-
payments that do not vary between Nexium and its AB rated generic equivalent;
(g) consumers who purchased or received Nexium or its AB-rated generic
equivalent only through a Medicaid program; (h) all pharmacy benefit managers

1 The Direct Purchaser Class and the Individual Retailer Plaintiffs have each entered into
separate settlement agreements with Teva. Teva is making a single payment to settle the claims
of all three plaintiffs groups. See ¶ 5 infra.
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without capitation agreements, regardless of whether they accepted AstraZeneca
rebates for Nexium; and (i) the judges in this case and any members of their
immediate families.

As indicated in the Court-approved Notice of Class Certification, ECF No. 563-1, Class

members’ rights to recover damages under the laws of certain states are subject to the Court’s

rulings with respect to applicable statutes of limitation. In addition, excluded from the End-

Payor Class are those consumers and third-party payors validly excluding themselves pursuant to

the Notice issued pursuant to the Court Order dated December 3, 2013, ECF No. 573, who are

identified in the attached Exhibit B.

WHEREAS, the parties acknowledge that the United States District Court for the District

of Massachusetts has jurisdiction over these actions, each of the parties hereto, and all members

of the Class for all manifestations of this case, including this Settlement;

WHEREAS, Plaintiffs alleged, among other things, that Teva violated the federal

antitrust law and state antitrust and related state laws by wrongfully delaying the introduction of

generic versions of the prescription drug Nexium (delayed-release esomeprazole magnesium) in

violation of the Sherman Act, 15 U.S.C. §1, by inter alia, entering into an illegal market

allocation conspiracy with, between and among, AstraZeneca, Ranbaxy, and DRL2, and that

Plaintiffs and other members of the Class incurred significant damages as a result;

WHEREAS, Teva denies each and every one of Plaintiffs’ allegations of unlawful

conduct, and denies that any conduct challenged by Plaintiffs caused any damage whatsoever,

and have asserted a number of defenses to Plaintiffs’ claims;

WHEREAS, Plaintiffs and Teva agree that this Settlement Agreement shall not be

deemed or construed to be an admission or evidence of any violation of any statute or law or of

2 Plaintiffs earlier settled their litigation against Teva’s co-defendant DRL.
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any liability or wrongdoing by Teva or of the truth of any of the claims or allegations alleged in

the MDL Action or a waiver of any defenses thereto;

WHEREAS, arm’s-length settlement negotiations have taken place between counsel for

Plaintiffs and Teva, and this Settlement Agreement, which embodies all of the terms and

conditions of the settlement between Teva and Plaintiffs (the “Settlement”), both individually

and on behalf of the End-Payor Class, has been reached, subject to the final approval of the

United States District Court for the District of Massachusetts (the “Court”);

WHEREAS, Plaintiffs’ counsel have concluded, after extensive discovery and

investigation of the facts and the commencement of the trial, and after carefully considering the

circumstances of the MDL Action, including the claims asserted in the complaints filed in these

actions, and the possible legal and factual defenses thereto, that it would be in the best interests

of the End-Payor Class to enter into this Settlement Agreement in order to avoid the uncertainties

of litigation, particularly complex litigation such as this, and to assure a benefit to the End-Payor

Class, and, further, that Plaintiffs’ counsel consider the Settlement set forth herein to be fair,

reasonable, and adequate and in the best interests of the End-Payor Class; and

WHEREAS, Teva has concluded, despite its belief that it is not liable for the claims

asserted and that it has good defenses thereto, that it would be in Teva’s best interests to enter

into this Settlement Agreement to avoid the uncertainties of litigation, and thereby avoid the

risks inherent in complex litigation;

WHEREAS, subsequent to Plaintiffs’ agreement in principal with Teva to resolve their

antitrust claims pursuant to the Settlement, the jury hearing the trial proceedings in the United

States District Court for the District of Massachusetts against Teva’s co-defendants, AstraZeneca

and Ranbaxy, for allegedly wrongfully delaying the introduction of generic versions of Nexium
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(the “Nexium trial”) found (1) that AstraZeneca exercised market power in the relevant market,

(2) the settlement of the AstraZeneca-Ranbaxy patent litigation included a large and unjustified

payment by AstraZeneca to Ranbaxy, and (3) AstraZeneca’s Nexium settlement with Ranbaxy

was unreasonably anticompetitive, i.e., the anticompetitive effects of that settlement outweighed

the pro-competitive justifications, but (4) had it not been for the unreasonably anticompetitive

settlement, AstraZeneca would not have agreed with Ranbaxy that Ranbaxy might launch a

generic version of Nexium before May 27, 2014; and Plaintiffs have moved for a new trial

against AstraZeneca and Ranbaxy under Fed. R. Civ. P. 59, and regardless of which party

prevails before the Court, there is a high likelihood of an appeal by the non-prevailing party;

NOW THEREFORE, it is agreed by the undersigned, on behalf of Teva, End-Payor Class

Plaintiffs, and the End-Payor Class that the MDL Action and all claims of Plaintiffs against Teva

asserted therein be settled, compromised and dismissed with prejudice and, except as hereinafter

provided, without costs as to Plaintiffs or Teva, subject to the approval of the Court, on the

following terms and conditions:

1. Reasonable Best Efforts to Effectuate This Settlement. Counsel for the

undersigned agree to recommend approval of this Settlement by the Court and to undertake their

best efforts, including all steps and efforts contemplated by this Settlement Agreement and any

other steps and efforts that may be necessary or appropriate, by order of the Court or otherwise,

to secure approval and to carry out the terms of this Settlement. In the event that the End-Payor

Class is decertified for litigation purposes for any reason, End-Payor Plaintiffs will seek, and

Teva will not oppose, the certification of a settlement class, the definition of which will be the

same as that of the End-Payor Class identified above.

2. Motion for Preliminary Approval. Promptly following the execution of this
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Settlement Agreement by all parties hereto, Plaintiffs shall file with the Court a motion for

preliminary approval of the Settlement. The motion for preliminary approval shall request the

entry of a preliminary approval order substantially in the form of Exhibit A hereto (the

“Preliminary Approval Order”), including: (i) the preliminary approval of the Settlement set

forth in this Settlement Agreement as fair, reasonable, and adequate and in the best interests of

the End-Payor Class; (ii) approval of the notice plan; (iii) a schedule for a hearing by the Court

after the notice period has expired to approve the Settlement and to consider Plaintiffs’ counsel’s

applications for reimbursement of costs and expenses, and incentive awards to each of the End-

Payor Class Plaintiffs as set forth in this Settlement Agreement; and (iv) a stay of all proceedings

in the End-Payor Class cases against Teva until such time that (a) either Teva or Plaintiffs

exercise their rights to cancel and terminate the Settlement Agreement pursuant to paragraphs 15

and 16, (b) Teva elects not to effectuate the Settlement Agreement pursuant to paragraph 6

because either Teva’s settlement with the Direct Purchaser Class or Teva’s settlement with the

Individual Retailer Plaintiffs is not effectuated; or (c) the Court renders a final decision regarding

the approval of the Settlement. After the Court preliminarily approves the Settlement, Plaintiffs

shall, in accordance with the Preliminary Approval Order, provide Class members with notice of

the Settlement pursuant to Rule 23 of the Federal Rules of Civil Procedure substantially in the

form attached hereto as Exhibit C.

3. Motion for Final Approval and Entry of Final Judgment. If the Court

preliminarily approves this Settlement Agreement, Plaintiffs shall submit a motion for final

approval of this Settlement by the Court, after appropriate notice to the Class, and shall seek

entry of an order and final judgment:

a. finding this Settlement Agreement and its terms to be a fair, reasonable,
and adequate settlement as to the End-Payor Class within the meaning of

Case 1:12-md-02409-WGY   Document 1514-1   Filed 04/02/15   Page 7 of 72



EXECUTION COPY

7

Rule 23 of the Federal Rules of Civil Procedure and directing its
consummation pursuant to its terms;

b. providing for payment and reimbursement of the costs and expenses
described in paragraph 5(c) from the Settlement Fund (as defined below),
payment of incentive awards to each of the End-Payor Class Plaintiffs, and
disbursement of the remainder as described herein;

c. directing that the End-Payor Class claims in the MDL Action be dismissed
with prejudice as to Teva and, except as provided for herein, without
costs;

d. reserving exclusive jurisdiction over the Settlement and this Settlement
Agreement, including the administration and consummation of this
Settlement, the payment and reimbursement of the costs and expenses
described in paragraph 5(c), and the payment of incentive awards to each
of the End-Payor Class Plaintiffs, and disbursement of the remainder as
described herein;

e. directing that the judgment of dismissal shall be final and appealable; and

f. entering final judgment in substantially the form of the Final Judgment
and Order attached hereto as Exhibit D (the “Final Judgment and Order”).

4. Finality of Settlement. This Settlement Agreement shall become final upon the

occurrence of all of the following:

a. (i) neither Teva nor Plaintiffs have availed themselves of their respective
rights to cancel and terminate the Settlement pursuant to paragraphs 15
and/or 16; (ii) it is approved by the Court as required by Rule 23(e) of the
Federal Rules of Civil Procedure; (iii) entry, as provided for in paragraph
3 herein, is made of the Final Judgment and Order of dismissal of the
End-Payor Class claims in the MDL Action with prejudice as to Teva;
(iv) the time for appeal from the Court’s approval of this Settlement as
described in subparagraph 4(b) hereof and entry of the Final Judgment and
Order as described in subparagraph 4(c) hereof has expired or, if appealed,
either such appeal shall have been dismissed prior to resolution by the
Court or approval of this Settlement and the Final Judgment and Order has
been affirmed in its entirety by the court of last resort to which such
appeal has been taken and such affirmance has become no longer subject
to further appeal or review; and (v) either of the following:

b. Both the separate settlement agreement between Teva and the Individual
Retailer Plaintiffs and the separate settlement agreement between Teva
and the Direct Purchaser Class Plaintiffs become final by their terms; or
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c. Teva elects to proceed with this Settlement notwithstanding the failure of
one or both of the Individual Retailer Plaintiffs or Direct Purchaser Class
settlements to become final, and any portions of the Settlement Fund
attributable to the settlements that are not effectuated have been returned
to Teva in accordance with paragraph 6.

5. Settlement Fund.

(a) Subject to the terms and conditions of this Settlement Agreement and the

Escrow Agreement (as defined below), within ten (10) business days after (i) receipt by Teva of

fully-executed copies of this Settlement Agreement and the Escrow Agreement and (ii) entry by

the Court of the Preliminary Approval Order without material change, Teva shall deposit the

Settlement Fund Amount (as defined below) into an escrow account (the “Escrow Account”)

held and administered by Berdon Claims Administration LLC (the “Escrow Agent”). The

Settlement Fund Amount shall be Twenty Four Million Dollars and no/100 ($24,000,000.00).

The Settlement Fund Amount settles the claims of all three plaintiffs groups (the Direct

Purchaser Class, the Individual Retailer Plaintiffs, and the End-Payor Class) against Teva, and

shall be allocated amongst the three plaintiffs groups as set forth in paragraph 5(c) below. The

Settlement Fund Amount deposited by Teva into the Escrow Account and any accrued interest

shall be referred to as the “Settlement Fund.”

(b) The Escrow Account shall be established and administered pursuant to the

escrow agreement attached hereto as Exhibit E (the “Escrow Agreement”). It is intended that the

Escrow Account be treated as a “qualified settlement fund” for federal income tax purposes

pursuant to Treas. Reg. § 1.468B-1 and that any taxes due as a result of income earned by the

Settlement Fund will be paid from the Settlement Fund. Except as otherwise expressly permitted

by paragraph 3(d)(4) of the Escrow Agreement, the Escrow Agent shall disburse funds from the

Escrow Account only pursuant to and consistent with the express terms of this Settlement
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Agreement, Teva’s settlement agreements with the Direct Purchaser Class and Individual

Retailer Plaintiffs,3 the Preliminary Approval Order, the Final Judgment and Order, the Escrow

Agreement, and as expressly authorized by any other applicable order of the Court. Interest

earned by the Settlement Fund shall be for the benefit of the Direct Purchaser Class, End-Payor

Class, and Individual Retailer Plaintiffs, less any taxes imposed on such interest.

(c) The Settlement Fund, together with any interest earned thereon, shall be

available for (1) the costs and expenses incurred by counsel for the End-Payor Class (including

but not limited to the costs of notice previously distributed pursuant to Court Order dated

December 3, 2013, ECF No. 573), Direct Purchaser Class, and Individual Retailer Plaintiffs in

the MDL Action, as approved by the Court through trial; (2) any costs and expenses, not in

excess of Two Million Dollars and no/100 ($2,000,000.00), incurred by counsel for the End-

Payor Class, Direct Purchaser Class, and Individual Retailer Plaintiffs in continuing their

litigation against AstraZeneca and/or Ranbaxy, including, inter alia, any costs incurred during

retrial of Plaintiffs’ claims against AstraZeneca and/or Ranbaxy, in the event the Court grants a

retrial against AstraZeneca and Ranbaxy; and/or for an appeal of the judgment (or any part

thereof) of Plaintiffs’ claims against AstraZeneca and Ranbaxy; (3) any taxable costs; (4) taxes

payable on the Settlement Fund; (5) any and all administrative and notice expenses associated

with this litigation or the Settlement; and (6) the remainder of the Settlement Fund, if any, shall

be allocated (a) in the amount of One Million Dollars and no/100 ($1,000,000.00) to the End-

Payor Class, (b) with 61% of the balance of the Settlement Fund to be allocated to the Direct

Purchaser Class and 39% of that balance to the Individual Retailer Plaintiffs. The $1 million

End-Payor allocation is in recognition of both (1) its disproportionately large notice costs and (2)

3 The terms of Teva’s settlement agreements with the Direct Purchaser Class and
Individual Retailer Plaintiffs mirror the terms of this Settlement Agreement.
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the opinion of End-Payor Class counsel that a proportionate allocation to the End-Payor Class

would not result in the distribution of any funds to End-Payor Class members because the costs

of distribution would exceed or be grossly disproportionate to the amount that could potentially

be distributed should there be no further recoveries in the MDL Action. End-Payor class counsel

may seek distribution of the $1 million plus interest as a cy pres award as directed by the Court.

No portion of the Settlement consideration shall constitute, or shall be construed as constituting,

a payment in lieu of treble damages, fines, penalties, punitive damages, or forfeitures.

6. Settlement Agreement Independent. The effectuation of the Settlement

Agreement is, at Teva’s sole option, contingent on the effectuation of Teva’s settlements with the

Direct Purchaser Class and the Individual Retailer Plaintiffs. If either of the settlements with the

Direct Purchaser Class or the Individual Retailer Plaintiffs is not effectuated (including, for

example, because the settlement with the Direct Purchaser Class does not receive Final

Approval), and Teva elects to effectuate the instant Settlement Agreement, Teva and Plaintiffs

shall use their best efforts to agree on a reasonable estimate of the total amount that would

otherwise have been payable under Paragraph 5(c) to the settling group(s) whose settlement is

not effectuated. That amount shall be paid to Teva from the Settlement Fund, with the remainder

to constitute the remaining Settlement Fund available for payment under Paragraph 5(c). Any

dispute shall be submitted to the Court for final resolution, which decision will not be subject to

appeal.

7. Full Satisfaction; Limitation of Interest and Liability. Members of the Class shall

look solely to the Settlement Fund for settlement and satisfaction against Teva of all claims that

are released hereunder. In the event that the Settlement becomes final pursuant to paragraph 4

herein, the Settlement Fund will fully satisfy any and all Released Claims as defined in

Case 1:12-md-02409-WGY   Document 1514-1   Filed 04/02/15   Page 11 of 72



EXECUTION COPY

11

paragraph 9 herein. Except as provided by order of the Court, no Plaintiff shall have any interest

in the Settlement Fund or any portion thereof. Teva shall have no liability with respect to

disbursements from the Settlement Fund pursuant to any Court-approved plan of allocation.

8. Reimbursement of Costs and Expenses. Pursuant to Paragraphs 5(c) and 12,

Plaintiffs will be paid in connection with this Settlement Agreement out of the Settlement Fund

and not otherwise from Teva for costs and expenses incurred by Plaintiffs in the MDL Action

including, but not limited to, the costs of notice previously distributed pursuant to Court Order

dated December 3, 2013, ECF No. 573; notice of this Settlement to Class members; and

administration of the Settlement Fund. Teva shall not be liable for any costs or expenses of any

of Plaintiffs’ attorneys, experts, advisors, agents and representatives, or for any costs or expenses

for notice, administration or other costs of implementing this Settlement, but all such costs and

expenses as approved by the Court shall be paid out of the Settlement Fund.

9. Releases. (a) Upon this Settlement Agreement becoming final in

accordance with paragraph 4 hereof, the Plaintiffs shall unconditionally, fully and finally

release and forever discharge Teva and its past, present and future parents, subsidiaries,

divisions, affiliates, joint ventures, stockholders, officers, directors, management, supervisory

boards, insurers, general or limited partners, employees, agents, trustees, associates, attorneys

and any of their legal representatives (and the predecessors, heirs, executors, administrators,

successors and assigns of each of the foregoing) (the “Released Parties”) from any and all

manner of claims, rights, debts, obligations, demands, actions, suits, causes of action, damages

whenever incurred, liabilities of any nature whatsoever, known or unknown, suspected or

unsuspected, fixed or contingent, including costs, expenses, penalties and attorneys’ fees,

accrued in whole or in part, in law or equity, that Plaintiffs or any member or members of the
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End-Payor Class (including any of their past, present or future officers, directors, insurers,

general or limited partners, divisions, stockholders, agents, attorneys, employees, legal

representatives, trustees, parents, associates, affiliates, joint ventures, subsidiaries, heirs,

executors, administrators, predecessors, successors and assigns, acting in their capacity as

such) (the “Releasors”), whether or not they object to the Settlement, ever had, now has, or

hereafter can, shall or may have, directly, representatively, derivatively or in any other

capacity, arising out of or relating in any way to conduct that occurred on or before the

execution of this Settlement Agreement and which caused, resulted in, or in any way contributed

to the alleged delayed entry of generic versions of Nexium (esomeprazole magnesium) in the

Class States from April 14, 2008 onward, including but not limited to any and all claims

asserted or that could have been asserted against Teva in the MDL Action prior to the date of

this Settlement, except as provided for in paragraph 10 herein (the “Released Claims”).

(b) In addition, Plaintiffs on behalf of themselves and all other Releasors, hereby

expressly waive, release and forever discharge, upon the Settlement becoming final, any

and all provisions, rights and benefits conferred by §1542 of the California Civil Code,

which reads:

Section 1542. General Release; extent. A general release does not
extend to claims which the creditor does not know or suspect to exist in
his or her favor at the time of executing the release, which if known by
him or her must have materially affected his or her settlement with the
debtor;

or 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. Each Plaintiff may hereafter discover facts other than or different from those which

he, she or it knows or believes to be true with respect to the claims which are the subject
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matter of this paragraph 9, but each Plaintiff hereby expressly waives and fully, finally and

forever settles, releases and discharges, upon this Settlement becoming final, any known or

unknown, suspected or unsuspected, asserted or unasserted, contingent or non-contingent

claim that would otherwise fall within the definition of Released Claims, whether or not

concealed or hidden, without regard to the subsequent discovery or existence of such

different or additional facts. Each Plaintiff also hereby expressly waives and fully, finally

and forever settles, releases and discharges any and all claims it may have against any

Released Party under § 17200, et seq., of the California Business and Professions Code or

any similar comparable or equivalent provision of the law of any other state or territory of

the United States or other jurisdiction, which claims are expressly incorporated into the

definition of Released Claims.

10. Reservation of Claims. Teva represents and warrants that it has assumed no

contractual obligation that would, in fact or at law, in the event Plaintiffs prevailed against any

other defendant on the claims made in the MDL Action, obligate Teva to indemnify, pay,

contribute to, be liable over to, or share in a judgment entered in favor of Plaintiffs against any

other defendant. Teva agrees that Plaintiffs justifiably rely upon this representation and warranty

and that it is material to Plaintiffs’ decision to enter into this Settlement with Teva. This partial

settlement as to Teva only is not intended to release any claims under Article 2 of the Uniform

Commercial Code (pertaining to Sales), the laws of negligence or product liability or implied

warranty, breach of contract, breach of express warranty, or personal injury, or other claims

unrelated to the Nexium antitrust allegations in this MDL Action.

11. Dismissal of the Litigation as to Teva Only. Upon this Settlement Agreement

becoming final in accordance with paragraph 4 hereof, all claims asserted against Teva in the
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MDL Action shall be dismissed with prejudice. No non-Teva defendant is intended to be, or

is, included within the scope of the release contained herein. For the avoidance of doubt, neither

AstraZeneca, nor Ranbaxy is intended to be, or is, included within the scope of the release set

forth in paragraph 9. This partial settlement as to Teva only is not intended to release any claims

other than those specified in paragraph 9, and no other claims unrelated to the Nexium antitrust

and/or consumer protection allegations in this MDL Action.

12. Incentive Awards to End-Payor Class Plaintiffs. End-Payor Class Counsel intend

to seek, solely from the End-Payor Class’s portion of the Settlement Fund, an incentive award of

Five-Thousand Dollars and no/100 ($5,000.00) for each of the End-Payor Class Plaintiffs. Teva

agrees to take no position with respect to End-Payor Class Plaintiffs’ application for incentive

awards.

13. Expenses and Costs. In connection with this Settlement, Plaintiffs’ counsel intend

to seek, solely from the Settlement Fund (and not otherwise from Teva) the reimbursement of

reasonable costs and expenses as provided for herein plus interest thereon, and Teva agrees to

take no position with respect to the application by Plaintiffs’ counsel for costs and expense

payments set forth above. Teva agrees that any Plaintiffs’ costs and expenses awarded by the

Court shall be disbursed by the Escrow Agent only to Garwin Gerstein & Fisher LLP, for

allocation among the three plaintiffs groups in this MDL Action, as provided herein. Teva also

agrees that subject to any order of the Court, the Escrow Agent shall pay to Plaintiffs’ counsel

any Court-approved expenses within five (5) business days after this Settlement becomes final

pursuant to paragraph 4 of this Settlement Agreement. In connection with this Settlement

Agreement, any attorneys’ expenses and/or costs shall be payable out of the Settlement Fund,

and Plaintiffs and their respective counsel shall not seek payment of any attorneys’ expenses
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and/or costs from the Released Parties other than through the Settlement Fund. The Released

Parties shall have no responsibility for, and no liability whatsoever with respect to any allocation

of, expenses and/or costs among Plaintiffs’ counsel and/or Plaintiffs, or with respect to any

allocation of expenses and/or costs to any other person or entity who may assert any claim

thereto.

14. Stay of Proceedings. Pending Court approval of the Settlement embodied in this

Settlement Agreement, the parties agree to stay any and all proceedings against Teva in the MDL

Action other than those incident to the settlement process, and agree to extensions of time with

respect to any court filings necessary to effectuate such stays.

15. Effect of Disapproval. If the Court declines to finally approve this Settlement, or

if such approval is set aside on appeal or materially modified, or if there is a material change in

the composition of the End-Payor Class, or if the Court does not enter the Final Judgment and

Order in substantially the form provided for in paragraph 3 and Exhibit D, or if the Court enters

the Final Judgment and Order and appellate review is sought, and on such review, the Final

Judgment and Order is not affirmed or is affirmed with material modification, then this

Settlement Agreement and the Settlement shall be terminated upon the election of any of Teva or

Co-Lead Counsel for the End-Payor Class (Wexler Wallace LLP, Hilliard & Shadowen LLC,

Cohen Milstein Sellers & Toll PLLC, and Pomerantz LLP) by providing written notice to the

parties designated to receive such notice hereunder in accordance with paragraph 21 hereof and

the Escrow Agent within ten (10) business days following the occurrence of any such event. A

modification or reversal on appeal of any amount of Plaintiffs’ counsel’s costs and expenses

awarded by the Court from the Settlement Fund, or the amount of incentive awards from the

Settlement Fund to Plaintiffs in the MDL Action, shall not be deemed a modification of all or a
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part of the terms of this Settlement Agreement or the Final Judgment and Order and shall not

give rise to any right of termination.

16. Termination. In the event that for any reason the Settlement does not become

final in accordance with the terms of paragraph 4 hereof, then (a) this Settlement Agreement

shall be of no force or effect, (b) any amount of the Settlement Fund attributable to this

Settlement, including any and all interest earned thereon, but less fifty percent (50%) of the costs

for notice of the Settlement, shall be paid to Teva, as soon as practicable after the Escrow Agent

receives notice of termination as provided for in paragraph 15 hereof, and (c) any release

pursuant to paragraph 9 above shall be of no force or effect.

17. Preservation of Rights. The parties hereto agree that this Settlement Agreement,

whether or not it shall become final, and any and all negotiations, documents, and discussions

associated with it shall be without prejudice to the rights of any party; shall not be deemed or

construed to be an admission or evidence of any violation of any statute or law, of any liability or

wrongdoing by Teva, or of the truth of any of the claims or allegations contained in the

complaint or any other pleading or document; and evidence thereof shall not be discoverable,

admissible, or otherwise used directly or indirectly, in any way (except in accordance with the

terms of this Settlement; and that the provisions of this Settlement Agreement can be used by the

parties to enforce the provisions of the Settlement Agreement), whether in the MDL Action or in

any other action or proceeding. The parties expressly reserve all of their rights if the Settlement

does not become final in accordance with the terms of this Settlement Agreement. Upon the

Settlement becoming final, nothing in this paragraph shall prevent Teva from asserting any

release or using this Settlement Agreement to offset any liability to any other parties.

18. Resumption of Litigation. The parties agree, subject to approval of the Court, that
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in the event that the Settlement Agreement is not approved by the Court or the Settlement does

not become final pursuant to paragraph 4, litigation of the MDL Action against Teva will resume

in a reasonable manner to be approved by the Court upon joint application by the parties hereto.

19. Confidentiality. Neither Teva nor any counsel or other agent for or representative

of End-Payor Class Plaintiffs will make or cause to be made any public statement or comment

regarding this Settlement until after the earlier of (a) the Court’s preliminary approval of the

Settlement and (b) any public disclosures by Teva regarding this litigation or its settlement. This

provision does not apply to statements made in judicial filings necessary to obtain preliminary

Court approval of the Settlement. Teva shall be entitled to make such disclosures of the

Settlement Agreement as they, in their sole discretion, determine are appropriate under the

securities laws.

20. Binding Effect. This Settlement Agreement shall be binding upon, and inure to

the benefit of, the parties hereto, the Released Parties, the Releasors, and the successors and

assigns of each of them. Without limiting the generality of the foregoing, each and every

covenant and agreement herein by the Plaintiffs and their counsel shall be binding upon all

members of the End-Payor Class and the Releasors and their respective successors and assigns.

21. Notice. Any and all notices, requests, consents, directives, or communications by

any party intended for any other party shall be in writing and shall, unless expressly provided

otherwise herein, be given personally, or by express courier, or by facsimile transmission

followed by postage prepaid mail, to the following persons, and shall be addressed as follows:

To Plaintiffs and the End-Payor Class:

J. Douglas Richards
COHEN MILSTEIN SELLERS & TOLL PLLC
88 Pine Street, 14th Floor
New York, New York 10005
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Tel: 212 838-7797
Fax: (212) 838-7745
drichards@cohenmilstein.com

Jayne A. Goldstein
POMERANTZ LLP
1792 Bell Tower Lane
Suite 203
Weston FL 33326
Tel: 9540315-3454
Fax: 9540315-3445
jagoldstein@pomlaw.com

Steve D. Shadowen
HILLIARD & SHADOWEN LLC.
39 West Main Street
Mechanicsburg, PA 17055
Tel: 855-344-3298
steve@hilliardshadowenlaw.com

Kenneth A. Wexler
WEXLER WALLACE LLP
55 W. Monroe Street, Suite 3300
Chicago, IL, 60603
Tel: 312-346-2222
Fax: 312-346-0222
kaw@wexlerwallace.com

Co-lead Counsel for End-Payor Class

To Teva:

Jay P. Lefkowitz, P.C.
Kirkland & Ellis
601 Lexington Avenue
New York, NY 10022-4611
Tel: 212-446-4970
lefkowitz@kirkland.com

Kevin T. Van Wart, P.C.
Kirkland & Ellis LLP
300 North LaSalle
Chicago, IL 60654
Tel: 312-862-2130
kevin.vanwart@kirkland.com
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Counsel for Teva

Any of the parties may, from time to time, change the address to which such notices, requests,

consents, directives, or communications are to be delivered, by giving the other parties prior

written notice of the changed address, in the manner hereinabove provided, ten (10) calendar

days before the change is effective.

22. Integrated Agreement. This Settlement Agreement (including the exhibits hereto)

contains an entire, complete, and integrated statement of each and every term and provision

agreed to by and among the parties. This Settlement Agreement shall not be modified in any

respect except by a writing executed by all the parties hereto.

23. Headings. The headings used in this Settlement Agreement are intended for the

convenience of the reader only and shall not affect the meaning or interpretation of this

Settlement Agreement.

24. No Party is the Drafter. None of the parties hereto shall be considered to be the

drafter of this Settlement Agreement or any provision hereof for the purpose of any statute, case

law or rule of interpretation or construction that would or might cause any provision to be

construed against the drafter hereof.

25. Choice of Law. All terms of this Settlement Agreement shall be governed by and

interpreted according to the substantive laws of the Commonwealth of Massachusetts without

regard to its choice of law or conflict of laws principles.

26. Consent to Jurisdiction. Teva and each member of the End-Payor Class hereby

irrevocably submit to the exclusive jurisdiction of the United States District Court for the District

of Massachusetts for any suit, action, proceeding, or dispute arising out of or relating to this

Settlement Agreement or the applicability of this Settlement Agreement. Notwithstanding any
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language in this paragraph 26 to the contrary, nothing in this paragraph 26 shall prohibit (a) the

assertion in any forum in which a claim is brought that any release herein is a defense, in whole

or in part, to such claim or (b) in the event that such a defense is asserted in such forum, the

determination of its merits in that forum.

27. No Admission. Nothing in this Settlement Agreement shall be construed as an

admission in any action or proceeding of any kind whatsoever, civil, criminal or otherwise,

before any court, administrative agency, regulatory body, or any other body or authority, present

or future, by Teva including, without limitation, that Teva has engaged in any conduct or

practices that violate any antitrust statute or other law. This Settlement Agreement shall not be

admissible for any purpose except in an action to enforce its terms or as otherwise provided in

paragraphs 17 and 26 hereof.

28. Execution in Counterparts. This Settlement Agreement may be executed in

counterparts. Facsimile signatures shall be considered as valid signatures as of the date hereof,

although the original signature pages shall thereafter be appended to this Settlement Agreement

and filed with the Court.
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1N WITNESS WHEREOF, the parties hereto through their fully authorized

representatives have agreed to this Settlement Agreement as of April 1, 2015.

By: ~`~ By:
Kennet A. Wexler Jay P. Leflcowitz, P.C.
WEXLER WALLACE L P KIRKLAND & ELLIS LLP
55 W. Monroe Street, Suite 3300 601 Lexington Avenue
Chicago,. IL 60603 New York, NY 1 0022-46 1 1
Tel: 312-346-2222 Tel: 212-446-4970
kaw@wexlerwallce.com lefkowitz@kirkland.com

Counsel for Defendant Teva

Steve D. Shadowen
HILLIARD & SHADOWEN LLC
39 West Main Street
Mechanicsburg, PA
Tel: 855-344-3298
Fax: 312-346-0022
Steve@hilliardshadowen. com

By:
J. Douglas Richards
COHEN MILSTEIN SELLERS & 'POLL, PLLC
88 Pine Street, 14~' Floor
New York, New York 10005
Tel: 212-838-7797
Fax:212-838-7745
drichards@cohenmilstein.com

By:
Jayne A. Goldstein
POMERANTZ LLP
1792 Bell Tower Lane, Suite 203
Weston FL 33326
Tel: 9540315-3454
Fax: 9540315-3445
j agold stein@pomlaw. com

Co-Lead Counsel for Plaintiffs and the End-Payor Class

21
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UNITED STATES DISTRICT COURT
DISTRICT OF MASSACHUSETTS

In re: NEXIUM (ESOMEPRAZOLE)
ANTITRUST LITIGATION

This Document Relates To:

ALL END-PAYOR ACTIONS

MDL No. 2409

Civil Action No.: 1:12-md-2409-WGY

[PROPOSED] ORDER PRELIMINARILY APPROVING END-PAYOR CLASS
PLAINTIFFS’ SETTLEMENT WITH TEVA PHARMACEUTICAL
INDUSTRIES LTD. AND TEVA PHARMACEUTICALS USA, INC.

AND APPROVING NOTICE PLAN

WHEREAS, on April 1, 2015, plaintiffs United Food and Commercial Workers Unions

and Employers Midwest Health Benefits Fund; Allied Services Division Welfare Fund; Fraternal

Order of Police Miami Lodge 20, Insurance Trust Fund; New York Hotel Trades Council &

Hotel Assoc. of New York City, Inc. Health Benefits Fund; Laborers International Union of

North America Local 35 Health Care Fund; International Brotherhood of Electrical Workers

Local 595 Health and Welfare Fund; Laborers International Union of North America Local 17

Health Care Fund; International Union of Machinists and Aerospace Workers District No. 15

Health Fund; Michigan Regional Council of Carpenters Employee Benefits Fund; and A.F. of L.

– A.G.C. Building Trades Welfare Plan (collectively, “End-Payor Class Plaintiffs”), on behalf of

themselves and the certified End-Payor Class (collectively, “End-Payor Class”), and defendants

Teva Pharmaceutical Industries Ltd. and Teva Pharmaceuticals USA, Inc. (collectively, “Teva”),

entered into a settlement agreement (“Settlement Agreement”), which sets forth the terms and

conditions of the parties’ proposed settlement and the release and dismissal with prejudice of the
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End-Payor Class’s claims against Teva (“Settlement”);

WHEREAS, on April 2, 2015, End-Payor Class Plaintiffs filed a Motion for Preliminary

Approval of Proposed Class Action Settlement with Teva and Approval of Notice Plan for the

Teva and DRL Settlements (“End-Payor Class Plaintiffs’ Motion), requesting the entry of an

order preliminarily approving the Settlement Agreement, staying End-Payor Class Plaintiffs’

litigation against Teva, approving the proposed Notice Plan, and setting a schedule for final

settlement approval. A copy of the Settlement Agreement is attached as Exhibit 1 to the

Declaration of Kenneth A. Wexler in support of End-Payor Class Plaintiffs’ Motion;

WHEREAS Teva does not oppose End-Payor Class Plaintiffs’ request;

WHEREAS the Court certified an End-Payor Class on November 14, 2013, and the End-

Payor Class Plaintiffs and Teva have agreed to settle the claims of that certified class, as

documented in the Settlement Agreement. The End-Payor Class does not include those

consumers and third-party payors that validly excluded themselves and are listed in Exhibit B to

the Settlement Agreement; and

WHEREAS the Court is familiar with and has reviewed the record in this case and has

reviewed the Settlement Agreement, including the attached exhibits, and has found good cause

for entering the following Order.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. This Court has jurisdiction to enter this Order. The Court has jurisdiction over the

subject matter of this action and over all parties to the action, including all members of the End-

Payor Class.

APPROVAL OF SETTLEMENT

2. The terms of the Settlement Agreement dated April 1, 2015, including all exhibits
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thereto, are hereby preliminarily approved. This Order incorporates the Settlement Agreement,

and terms used in this Order that are defined in the Settlement Agreement have the same

meanings. The Settlement Agreement was entered into after arm’s-length negotiations by

experienced counsel on behalf of the certified End-Payor Class. The Court finds that the

Settlement is within the range of reasonableness and warrants preliminary approval.

3. Berdon Claims Administration LLC is hereby appointed as Escrow Agent

pursuant to section 5(a) of the Settlement Agreement.

4. Pending further order of the Court, all litigation activity against Teva on behalf of

End-Payor Class Plaintiffs is hereby stayed and all hearings, deadlines, and other proceedings

related to End-Payor Class Plaintiffs’ claims against Teva, other than those incident to the

settlement process, are hereby taken off calendar. The stay shall remain in effect until such time

that either (i) Teva or End-Payor Class Plaintiffs exercise their right to terminate the Settlement

Agreement pursuant to its terms, (ii) Teva elects not to effectuate the Settlement Agreement

pursuant to its terms because either Teva’s settlement with the Direct Purchaser Class or Teva’s

settlement with the Individual Retailer Plaintiffs is not effectuated, or (iii) the Court renders a

final decision regarding approval of the Settlement, and, if it approves the Settlement, enters

final judgment and dismisses End-Payor Class Plaintiffs’ claims against Teva with prejudice.

Teva shall not be a party to the ongoing proceedings in this case, and Teva is neither bound nor

estopped by any findings made hereafter.

5. In the event that the Settlement Agreement fails to become effective in

accordance with its terms, or if an order granting final approval to the Settlement Agreement

and dismissing End-Payor Class Plaintiffs’ claims against Teva is not entered or is reversed,

vacated, or materially modified on appeal, this Order shall be null and void.
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6. In the event the Settlement Agreement is terminated, not approved by the Court,

or the Settlement does not become final pursuant to the terms of the Settlement Agreement,

litigation against Teva shall resume in a reasonable manner as approved by the Court upon joint

application of End-Payor Class Plaintiffs and Teva.

7. The Court retains exclusive jurisdiction to consider all further matters arising out

of or connected with the Settlement Agreement.

APPROVAL OF NOTICE PLAN

8. End-Payor Class Plaintiffs’ proposed Notice Plan, as outlined in the

Memorandum of Law in Support of End-Payor Class Plaintiffs’ Motion and the accompanying

declaration from Markham Sherwood of Kurtzman Carson Consultants (“KCC”), complies with

Federal Rule of Civil Procedure 23(e) and due process and is otherwise fair and reasonable.

End-Payor Class Plaintiffs’ Notice Plan is hereby approved.

9. KCC is hereby appointed as Notice Administrator.

10. The forms of Notice, copies of which are attached as Exhibit C to the Settlement

Agreement, are approved.

11. Members of the End-Payor Class have been previously afforded the opportunity

to opt out of the class. A discretionary second opt-out period pursuant to Federal Rule of Civil

Procedure 23(e)(4) is unnecessary.

APPROVAL OF SCHEDULE

12. KCC and End-Payor Class Plaintiffs shall adhere to the following schedule:

a. Within 14 days of the date of this Order, KCC shall begin direct mail notice of

the Settlement to the End-Payor Class. Internet publication shall begin

immediately thereafter.
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b. Within 76 days of this order, all publication notice shall be complete.

c. Objections to the Settlement must be mailed to Co-Lead Counsel no later than

106 days after the date of this Order.

d. End-Payor Class Plaintiffs shall file a motion for final approval of the

Settlement no later than 127 days after the date of this Order.

e. Oppositions to End-Payor Class Plaintiffs’ final approval motion shall be filed

no later than 141 days after the date of this Order.

f. End-Payor Class Plaintiffs are granted leave to file a reply brief in support of

their motion for final approval, which shall be filed no later than 148 days

after the date of this Order.

g. The hearing for final approval shall be set for _______________, 2015.

SO ORDERED:

Dated: , 2015
William G. Young
United States District Court Judge
U.S. District Court for the District of Massachusetts
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Kurtzman Carson Consultants LLC
In re Nexium (Esomeprazole) Antitrust Litigation 
TPP Opt-Outs
2/05/2014

Count: 44
Name C/O Address Address 2 City State Zip Entity that Filed

Finnegan, Henderson, Farabow, Garrett & Dunner LLP 901 New York Ave, NW Washington DC 20001 Finnegan, Henderson, Farabow, Garrett & Dunner LLP
Walgreen Co 1100 Miami Center 201 South Biscayne Blvd Miami FL 33131-4327 Kenny Nachwalter
Kroger Co. 1100 Miami Center 201 South Biscayne Blvd Miami FL 33131-4327 Kenny Nachwalter
Supervalu Inc. 1100 Miami Center 201 South Biscayne Blvd Miami FL 33131-4327 Kenny Nachwalter
Safeway Inc. 1100 Miami Center 201 South Biscayne Blvd Miami FL 33131-4327 Kenny Nachwalter
HEB Grocery Company LP 1100 Miami Center 201 South Biscayne Blvd Miami FL 33131-4327 Kenny Nachwalter
Rite Aid Corporation 4400 Deer Path Rd Suite 200 Harrisburg PA 17110 Hangley Aronchick Segal Pudlin & Schiller
Rite Aid Hdqtrs Corporation 4400 Deer Path Rd Suite 200 Harrisburg PA 17110 Hangley Aronchick Segal Pudlin & Schiller
JCG (PJC) USA, LLC 4400 Deer Path Rd Suite 200 Harrisburg PA 17110 Hangley Aronchick Segal Pudlin & Schiller
Maxi Drug, Inc., d/b/a Brooks Pharmacy 4400 Deer Path Rd Suite 200 Harrisburg PA 17110 Hangley Aronchick Segal Pudlin & Schiller
Eckerd Corporation 4400 Deer Path Rd Suite 200 Harrisburg PA 17110 Hangley Aronchick Segal Pudlin & Schiller
EmblemHealth Services Company, LLC. On behalf of its health plan affiliates, HIP, 
HIPIC, GHI, GHI HMO and Vytra 55 Water St New York NY 10041-8190 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross Blue Shield of Florida, Inc., d/b/a Florida Blue 4800 Deerwood Campus Pkwy DC1-7 Jacksonville FL 32246 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross Blue Shield of Rhode Island 500 Exchange St Providence RI 2903 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross Blue Shield of Massachusetts, Inc. Landmark Center 401 Park Dr Boston MA 02215-3326 Rawlings and Associates PLLC
HealthNow New York, Inc. 257 West Genesee St Buffalo NY 14202-2657 Rawlings and Associates PLLC

Noridian Mutual Insurance Company, d/b/a Blue Corss Blue Shield of North Dakota 4510 13th Ave South Fargo ND 58121 Rawlings and Associates PLLC
Johns Hopkins HealthCare, LLC 6704 Curtis Court Glen Burnie MD 21060 Rawlings and Associates PLLC
MVP Select Care, Inc. & MVP Health Care, Inc. 625 State St P.O. Box 2207 Schenectady NY 12301-2207 Rawlings and Associates PLLC

Cambia Health Solutions, Inc. & its subsidiary companies, Including Regence entities 100 S.W. Market St MS E12B Portland OR 97201 Lowey Dannenberg Cohen & Hart, P.C.
Aetna Inc. on behalf of itself and its wholly own subsidiaries Aetna-Law U13N 980 Jolly Rd Blue Bell PA 19422 Lowey Dannenberg Cohen & Hart, P.C.
Humana Inc. 500 West Main St Louisville, KY 40202 Lowey Dannenberg Cohen & Hart, P.C.
WellPoint, Inc N17 W24340 Riverwood Dr WIW901-A120 Waukesha WI 53188 Lowey Dannenberg Cohen & Hart, P.C.
WellPoint on behalf of its wholly owned subsidiaries N17 W24340 Riverwood Dr WIW901-A120 Waukesha WI 53188 Lowey Dannenberg Cohen & Hart, P.C.
Connecticut General Life Insurance Company, Cigna Health and Life Insurance 
Company & Affiliated companies Cigna Corporation 900 Cottage Grove Rd B6LPA Bloomfield CT 6002 Lowey Dannenberg Cohen & Hart, P.C.
United Health Care Services, Inc and its affiliates 13625 Technology Dr Eden Prairie MN 55344 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross and BlueSheild Associates 1310 G. Street NW Washington DC 20005 Lowey Dannenberg Cohen & Hart, P.C.
Government Employees Health Association, Inc 201 NE Mulberry Lee's Summit MO 64086 Lowey Dannenberg Cohen & Hart, P.C.
Health Care Services Corp, a Mutual Legal Reserve Co., Including its plans and 
divisions (BCBS NM, BCBS TX, BCBS MT, BCBS of OK, BCBS of IL) 208 N. Market St Suite 200 Dallas TX 75202 Lowey Dannenberg Cohen & Hart, P.C.
Health Net, Inc 21650 Oxnard St Suite 1560 Woodland Hills CA 91367 Lowey Dannenberg Cohen & Hart, P.C.
Aetna Inc on behalf of itself and its wholyh own subsidiaries Aetna-Law U13N 980 Jolly Rd Blue Bell PA 19422 Lowey Dannenberg Cohen & Hart, P.C.
Time Insurance Company, Union Security Insurance Company and John Alden Life 
Insurance Company 501 W. Michigan Ave Milwaukee WI 53203 Rawlings and Associates PLLC
Blue Cross Blue Shield of Nebraska 1919 Aksarben Dr Omaha NE 68180-0001 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross Blue Shield of Arizona, Inc 8220 N. 23rd Ave C-300 Phoenix AR 85401-4872 Lowey Dannenberg Cohen & Hart, P.C.
Harvard Pilgrim Health Care, Inc. 93 Worcester St Wellesley MA 02481 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross Blue Shield of Minnesota, Inc 3535 Blue Cross Rd Eagan MN 55122-1154 Lowey Dannenberg Cohen & Hart, P.C.
Local 237 Funds 216W 14th St New York NY 10011 Lowey Dannenberg Cohen & Hart, P.C.
BlueCross BlueShield of Tennessee 1 Cameron Hill Circle Chattanooga TN 37402 Rawlings and Associates PLLC
Priority Health 1231 East Beltline NE Grand Rapids MI 49525 Rawlings and Associates PLLC
Blue Cross and Blue Shield of North Carolina P.O. Box 2291 Durham NC 27702 Rawlings and Associates PLLC
Tufts Associated Health Maintenace Organization, Inc. and its affiliates and 
subsidiaries, which include Network Health LLC. 705 Mt. Auburn St Watertown MA 2472 Rawlings and Associates PLLC
CareFirst of Maryland, Inc., d/b/a CareFirst BlueCross BlueShield, and Group 
Hospitalization and MedicalServices, Inc. d/b/a CareFirst BlueCross BlueShield

CareFirst BlueCross 
BlueShield 840 1st St, N.E. DC12-08 Washington DC 20065 Lowey Dannenberg Cohen & Hart, P.C.

BlueCross BlueShield of South Carolina I-20 @Alpine Rd Mail Code AA-270 Columbia SC 29219-0001 Lowey Dannenberg Cohen & Hart, P.C.
CVS Caremark Corporation One CVS Drive Woonsocket RI 2895 Hangley Aronchick Segal Pudlin & Schiller
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HUMANA subsidiaries
Count: 30

Name C/O Address Address 2 City State Zip Entity that Filed
Cariten Insurance Company 2160 Lakeside Centre Way Suite 200 Knoxville TN 37922 Lowey Dannenberg Cohen & Hart, P.C.
Emphesys Insurance Company 1221 S. Mo Pack Expy Suite 200 Austin TX 78746-7625Lowey Dannenberg Cohen & Hart, P.C.
Humana Benefit Plan of Illinois, Inc 7915 N. Hale Ave Suite D Peoria IL 61615 Lowey Dannenberg Cohen & Hart, P.C.
Humana Insurance Company 1100 Employers Blvd. DePere WI 54115 Lowey Dannenberg Cohen & Hart, P.C.
Humana Health Insurance Company of Florida, Inc. 3501 SW 160th Ave Miramar FL 33027 Lowey Dannenberg Cohen & Hart, P.C.
Humana Insurance of Puerto Rico, Inc. 383 F.D. Roosevelt Ave 3rd Floor San Juan PR 00918-213 Lowey Dannenberg Cohen & Hart, P.C.
Humana Insurance Company of Kentucky 500 West Main St Louisville KY 40202 Lowey Dannenberg Cohen & Hart, P.C.
Humana Insurance Company of New York 845Third Ave 7th Floor New York NY 10022 Lowey Dannenberg Cohen & Hart, P.C.
Arcadian Health Plan, Inc. C/O Corporation Services Center 300 Deshutes way SW Suite 304 Tumwater WA 98501 Lowey Dannenberg Cohen & Hart, P.C.
Arcadian Health Plan of Georgia, Inc 900 Ashwood Pkwy Suite 500 Atlanta GA 30338 Lowey Dannenberg Cohen & Hart, P.C.
Arcadian Health Plan of Louisiana, Inc. One Galleria Blvd Suite 850 Metairie LA 70001 Lowey Dannenberg Cohen & Hart, P.C.
Arcadian Health Plan of North Carolina, Inc. 500 West Main St Louisville KY 40202 Lowey Dannenberg Cohen & Hart, P.C.
CarePlus Health Plans, Inc 11430 NW 20th St Suite 300 Miami FL 33172 Lowey Dannenberg Cohen & Hart, P.C.
Cariten Health Plan Inc 2160 Lakeside Centre Way Suite 200 Knoxville TN 37922 Lowey Dannenberg Cohen & Hart, P.C.
CHA HMO, Inc 500 West Main St Louisville KY 40202 Lowey Dannenberg Cohen & Hart, P.C.
Humana Employers Health Plan of Georgia, Inc 900 Ashwood Pkwy Suite 500 Atlanta GA 30338 Lowey Dannenberg Cohen & Hart, P.C.
Humana AdvantageCare Plan 3501 SW 160th Ave Miramar FL 33027 Lowey Dannenberg Cohen & Hart, P.C.
Humana Health Benefit Plan of Louisiana, Inc. One Galleria Blvd Suite 850 Metairie LA 70001 Lowey Dannenberg Cohen & Hart, P.C.
Humana Health Company of New York, Inc. 845 Third Ave 7th Floor New York NY 10022 Lowey Dannenberg Cohen & Hart, P.C.
Humana Health Plan, Inc 321 West Main St 12th Floor Louisville KY 40202 Lowey Dannenberg Cohen & Hart, P.C.
Humana Health Plan of California, Inc 1 Park Plaza Suite 450 Irvine CA 92614 Lowey Dannenberg Cohen & Hart, P.C.
Humana Health Plan of Ohio, Inc. 640 Eden Park Dr Cincinnati OH 45202 Lowey Dannenberg Cohen & Hart, P.C.
Humana Health Plan of Texas, Inc 1221 S. Mo Pack Expy Suite 200 Austin TX 78746-7625Lowey Dannenberg Cohen & Hart, P.C.
Humana Health Plan of Puerto Rico, Inc. 383 F.D. Roosevelt Ave 3rd Floor San Juan PR 00918-213 Lowey Dannenberg Cohen & Hart, P.C.
Humana Medical Plan, Inc 3501 SW 160th Ave Miramar FL 33027 Lowey Dannenberg Cohen & Hart, P.C.
Humana Medical Plan of Michigan, Inc 5555 Glenwood Hills Pkwy Suite 150 Grand Rapids MI 49512 Lowey Dannenberg Cohen & Hart, P.C.
Humana Medical Plan of Utah, Inc. 9815 South Monroe St Suite 300 Sandy UT 84070 Lowey Dannenberg Cohen & Hart, P.C.
Humana Regional Health Plan, Inc. C/O Corporation Services Center 300 S. Spring St 300 Spring Little Rock AR 72201 Lowey Dannenberg Cohen & Hart, P.C.
Humana Wisconsin Health Organization Insurance Corp Two Riverwood Dr N19W24133 Riverwood Dr Suite 300 Waukesha WI 53188-1145Lowey Dannenberg Cohen & Hart, P.C.
M.D. Care, Inc. 1640 E. Hill St Bldg 2 Signal Hill CA 90755 Lowey Dannenberg Cohen & Hart, P.C.

WellPoint Subsidiaries
Count: 58

Name C/O Address Address 2 City State Zip Entity that Filed
Anthem Blue Cross Life and Health Insurance Company 21555 Oxnard Street Woodland Hills CA 91367 Lowey Dannenberg Cohen & Hart, P.C.
Anthem Health Plans, Inc. 370 Bassett Road North Haven CT 6473 Lowey Dannenberg Cohen & Hart, P.C.
Anthem Health Plans of Kentucky, Inc. 13550 Triton Boulevard Louisville KY 40223 Lowey Dannenberg Cohen & Hart, P.C.
Anthem Health Plans of Maine, Inc. 2 Gannett Drive South Portland ME 04106-691 Lowey Dannenberg Cohen & Hart, P.C.
Anthem Health Plans of New Hampshire, Inc. 3000 Goffs Falls Road Manchester NH 03111-000 Lowey Dannenberg Cohen & Hart, P.C.
Anthem Health Plans of Virginia, Inc. 2015 Staples Mill Road Richmond VA 23230 Lowey Dannenberg Cohen & Hart, P.C.
Anthem Insurance Companies, Inc. 120 Monument Circle Indianapolis IN 46204 Lowey Dannenberg Cohen & Hart, P.C.
Anthem Life & Disability Insurance Company 1 Liberty Plaza 165 BroadwNew York NY 10006 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP Florida, Inc. 4200 West Cypress Street Suite 900 Tampa FL 33607 Lowey Dannenberg Cohen & Hart, P.C.
Amerigroup Kansas, Inc. 9925 Indian Creek Parkway Suite 400 Overland Park KS 66210-2139Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP Louisiana, Inc. 3850 N. Causeway Boulevard Suite 600 Metairie LA 70002 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP Maryland, Inc. 7550 Teague Road Suite 500 Hanover MD 21076 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP Nevada, Inc. 7251 W. Lake Mead Boulevard Suite 104 Las Vegas NV 89128 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP New Jersey, Inc. 101 Wood Avenue South Suite 800 Iselin NJ 8830 Lowey Dannenberg Cohen & Hart, P.C.
Amerigroup Community Care of New Mexico, Inc. 6565 Americas Parkway, NE Suite 110 Albuquerque NM 87110 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP New York, LLC 360 West 31st Street 5th Floor New York NY 10001 Lowey Dannenberg Cohen & Hart, P.C.
Amerigroup Corporation 4425 Corporation Lane Virginia Beach VA 23462 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP Ohio, Inc. 10123 Alliance Road Suite 140 Cincinnati OH 45242 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP Tennessee, Inc. 22 Century Boulevard Suite 220 Nashville TN 37214 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP Texas, Inc. 3800 Buffalo Speedway Suite 400 Houston TX 77098 Lowey Dannenberg Cohen & Hart, P.C.
AMERIGROUP Washington, Inc. 705 5th Avenue South Suite 300 Seattle WA 98104 Lowey Dannenberg Cohen & Hart, P.C.
Amerigroup Insurance Company 3800 Buffalo Speedway Suite 400 Houston TX 77098 Lowey Dannenberg Cohen & Hart, P.C.
AMGP Georgia Managed Care Company, Inc. 303 Perimete Center North Suite 400 Atlanta GA 30346 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross and Blue Shield of Georgia, Inc. 3350 Peachtree Road, NE Atlanta GA 30326 Lowey Dannenberg Cohen & Hart, P.C.

Case 1:12-md-02409-WGY   Document 1514-1   Filed 04/02/15   Page 34 of 72



Blue Cross Blue Shield of Wisconsin N17 W24340 Riverwood Waukesha WI 53188 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross of California 21555 Oxnard Street Woodland Hills CA 91367 Lowey Dannenberg Cohen & Hart, P.C.
Blue Cross of California Partnership Plan, Inc. 21555 Oxnard Street Woodland Hills CA 91367 Lowey Dannenberg Cohen & Hart, P.C.
CareMore Health Plan 12900 Park Plaza Drive Suite 150 Cerritos CA 90703 Lowey Dannenberg Cohen & Hart, P.C.
CareMore Health Plan of Arizona, Inc. 322 West Roosevelt Phoenix AZ Lowey Dannenberg Cohen & Hart, P.C.
CareMore Health Plan of Colorado, Inc. 1675 Broadway Suite 1200 Denver CO 80202 Lowey Dannenberg Cohen & Hart, P.C.
CareMore Health Plan of Georgia, Inc. 3350 Peachtree Road, NE Atlanta GA 30326 Lowey Dannenberg Cohen & Hart, P.C.
CareMore Health Plan of Nevada 12900 Park Plaza Drive Suite 150 Cerritos CA 90703 Lowey Dannenberg Cohen & Hart, P.C.
Claim Management Services, Inc. 975 Hansen Road Green Bay WI 54307 Lowey Dannenberg Cohen & Hart, P.C.
Community Insurance Company 4361 Irwin-Simpson Road Mason OH 45040 Lowey Dannenberg Cohen & Hart, P.C.
Compcare Health Services Insurance Corporation N17 W24340 Riverwood Waukesha WI 53188 Lowey Dannenberg Cohen & Hart, P.C.
CareMore Medical Enterprises 12900 Park Plaza Drive Suite 150 Cerritos CA 90703 Lowey Dannenberg Cohen & Hart, P.C.
Empire HealthChoice Assurance, Inc. 1 Liberty Plaza 165 BroadwNew York NY 10006 Lowey Dannenberg Cohen & Hart, P.C.
Empire HealthChoice HMO, Inc. 1 Liberty Plaza 165 BroadwNew York NY 10006 Lowey Dannenberg Cohen & Hart, P.C.
Greater Georgia Life Insurance Company, Inc. 3350 Peachtree Road, NE Atlanta GA 30326 Lowey Dannenberg Cohen & Hart, P.C.
HealthLink HMO, Inc. 1831 Chestnut Street St. Louis MO 63103 Lowey Dannenberg Cohen & Hart, P.C.
HealthKeepers, Inc. 2015 Staples Mill Road Richmond VA 23230 Lowey Dannenberg Cohen & Hart, P.C.
Healthy Alliance Life Insurance Company 1831 Chestnut Street St. Louis MO 63103 Lowey Dannenberg Cohen & Hart, P.C.
HMO Colorado, Inc. 700 Broadway Denver CO 80273 Lowey Dannenberg Cohen & Hart, P.C.
HMO Missouri, Inc. 1831 Chestnut Street St. Louis MO 63103 Lowey Dannenberg Cohen & Hart, P.C.
Matthew Thornton Health Plan, Inc. 3000 Goffs Falls Road Manchester NH 03111-000 Lowey Dannenberg Cohen & Hart, P.C.
OneNation Insurance Company 120 Monument Circle Indianapolis IN 46204 Lowey Dannenberg Cohen & Hart, P.C.
Radiant Services, LLC 120 Monument Circle Indianapolis IN 46204 Lowey Dannenberg Cohen & Hart, P.C.
Rayant Insurance Company of New York 1 Liberty Plaza 165 BroadwNew York NY 10006 Lowey Dannenberg Cohen & Hart, P.C.
RightCHOICE Insurance Company 325 South High Street Belleville IL 62220 Lowey Dannenberg Cohen & Hart, P.C.
Rocky Mountain Hospital and Medical Service, Inc. 700 Broadway Denver CO 80273 Lowey Dannenberg Cohen & Hart, P.C.
UniCare Health Insurance Company of the Midwest 233 South Wacker Street Suite 3700 Chicago IL 60606 Lowey Dannenberg Cohen & Hart, P.C.
UniCare Health Plan of Kansas, Inc. 515 South Kansas Avenue Topeka KS 66603 Lowey Dannenberg Cohen & Hart, P.C.
UniCare Health Plan of the Midwest, Inc. 233 South Wacker Street Suite 3700 Chicago IL 60606 Lowey Dannenberg Cohen & Hart, P.C.
UniCare Health Plan of Texas, Inc. 106 East 6th Street Austin TX 78701 Lowey Dannenberg Cohen & Hart, P.C.
UniCare Health Plan of West Virginia, Inc. 1207 Quarrier Street Charleston WV 25304 Lowey Dannenberg Cohen & Hart, P.C.
UniCare Life & Health Insurance Company 120 Monument Circle Indianapolis IN 46204 Lowey Dannenberg Cohen & Hart, P.C.
WellPoint Insurance Services, Inc. C/O Arthur J. Gallagher, Captive Se1132 Bishop Street 16th Floor Honolulu HI 96813 Lowey Dannenberg Cohen & Hart, P.C.
WellPoint Partnership Plan, LLC 120 Monument Circle Indianapolis IN 46204 Lowey Dannenberg Cohen & Hart, P.C.
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UNITED STATES DISTRICT COURT FOR THE DISTRICT OF MASSACHUSETTS  
 

NOTICE OF PROPOSED PARTIAL SETTLEMENTS  
 
If you purchased Nexium (esomeprazole magnesium) or its AB-rated generic equivalent, the partial settlements of 

a class action lawsuit may affect your rights. 
 

This Notice is being provided by Order of the U.S. District Court. 
It is not a solicitation from a lawyer. You are not being sued. 

 
A lawsuit is pending in the United States District Court for the District of Massachusetts (“the Court”) against four 
defendants: AstraZeneca, Ranbaxy, Teva, and Dr. Reddy’s (collectively, “Defendants”). “AstraZeneca” includes 
defendants AstraZeneca AB, Aktiebolaget Hassle, and AstraZeneca LP (collectively, “AstraZeneca”). “Ranbaxy” includes 
defendants Ranbaxy Pharmaceuticals, Inc., Ranbaxy Inc., and Ranbaxy Laboratories Ltd. (collectively, “Ranbaxy”). 
“Teva” includes defendants Teva Pharmaceutical Industries Ltd. and Teva Pharmaceuticals USA, Inc. (collectively, 
“Teva”). “Dr. Reddy’s” includes defendants Dr. Reddy’s Laboratories, Ltd. and Dr. Reddy’s Laboratories, Inc. 
(collectively, “Dr. Reddy’s”). Plaintiffs in the lawsuit claim that Defendants hurt competition and violated state laws in 
Arizona, California, Florida, Iowa, Kansas, Massachusetts, Maine, Michigan, Minnesota, Mississippi, Nebraska, Nevada, 
New Mexico, New York, North Carolina, North Dakota, Oregon, Rhode Island, South Dakota, Tennessee, Utah, Vermont, 
West Virginia, Wisconsin, and the District of Columbia by unlawfully delaying the availability of allegedly less expensive 
generic versions of Nexium. Plaintiffs allege that Defendants’ conduct caused certain consumers and third-party payors 
(discussed below) to pay too much for Nexium in these states. Defendants deny any wrongdoing.  
 
Settlements have been reached with Dr. Reddy’s and Teva (collectively, “Settling Defendants”). The lawsuit will continue 
against the other Defendants (collectively, “Non-Settling Defendants”). 
 

This lawsuit does not claim that Nexium is unsafe or ineffective. 
 

A CLASS HAS BEEN CERTIFIED 
 
On November 14, 2013, the Court decided that this lawsuit should proceed as a class action on behalf of a “Class,” or a 
group of people and entities, that could include you. Notice of the class action (the “Litigation Notice”) was subsequently 
given, providing consumers and third-party payors (collectively, “End-Payors”) with the opportunity to exclude 
themselves from the End-Payor Class if they submitted valid written exclusion requests postmarked by January 17, 2014 
(“Opt outs”). This Notice (the “Partial Settlement Notice”) provides notice of the settlements with the Settling Defendants 
on behalf of the members of the Class. As described below, if you are a member of the Class, you may object to the 
respective partial settlement(s). 
 
You may be a member of the Class if, during the period from April 14, 2008 onward: 
 
• As a Consumer, you purchased or paid for some or all of the purchase price for Nexium and/or its AB-rated generic 

equivalent in Arizona, California, Florida, Iowa, Kansas, Massachusetts, Maine, Michigan, Minnesota, Mississippi, 
Nebraska, Nevada, New Mexico, New York, North Carolina, North Dakota, Oregon, Rhode Island, South Dakota, 
Tennessee, Utah (while a resident or citizen of Utah), Vermont, West Virginia, Wisconsin, and/or the District of 
Columbia, in capsule form, for consumption by yourself or your family. Consumers whose health insurance plans 
require them to make a “Cadillac Plan” “flat co-payment” (i.e., the same co-payment amount for a prescription 
regardless of whether it is a brand or generic) are not members of the Class. Consumers who are obligated to pay a 
tiered co-payment (i.e., a co-payment amount that differs between brand and generic prescriptions, like $30 for 
brand and $10 for generic) are members of the Class. Consumers who are obligated to pay a percentage of the 
purchase price (e.g., 20% of the price for a prescription) are members of the Class.  

 
• As a Third-Party Payor, you purchased or paid for some or all of the purchase price for Nexium and/or its AB-rated 

generic equivalent in Arizona, California, Florida, Iowa, Kansas, Massachusetts, Maine, Michigan, Minnesota, 
Mississippi, Nebraska, Nevada, New Mexico, New York, North Carolina, North Dakota, Oregon, Rhode Island, 
South Dakota, Tennessee, Utah (while a resident or citizen of Utah), Vermont, West Virginia, Wisconsin, and/or the 
District of Columbia, in capsule form, for consumption by your members, employees, insureds, participants, or 
beneficiaries. All fully insured health plans (i.e., a plan that purchased insurance from another third-party payor 
covering 100% of the Plan’s reimbursement obligations to its members) are excluded from the Class. All pharmacy 
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benefit managers without capitation agreements are excluded from the Class, regardless of whether they accepted 
AstraZeneca rebates for Nexium.   

  
 

Opt outs are not members of the Class.  
 

As reflected in the Litigation Notice, which is available at www.NexiumCase.com, Class Members’ rights to 
recover damages under the laws of certain states are subject to the Court’s rulings with respect to applicable statutes 
of limitations.  

 
DECISION YOU MUST MAKE 

 
(1) Do nothing. You do not have to do anything at this time.  

 
OR 

 
(2) Object to the proposed Settlements and ask to appear in Court. You have the right to object to the proposed 

Settlements. You may also ask permission for you or your own lawyer to appear and speak at the Court’s fairness 
hearing, but it is not required. The deadline to submit an objection or request to appear is [Month 00, 2015].  

 
THESE RIGHTS AND OPTIONS  

– AND THE DEADLINES TO EXERCISE THEM – 
ARE EXPLAINED IN THIS NOTICE.

 
TABLE OF CONTENTS 
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BASIC INFORMATION ABOUT THE LAWSUIT AND SETTLEMENTS 
 
1. Why did I get this Notice? 
 

You received this Notice because you requested it or records indicate that you may be a member of the End-Payor 
Class. Settlements have been reached with Teva and Dr. Reddy’s. The lawsuit against the Non-Settling Defendants 
is currently ongoing. All Defendants deny any wrongdoing. You are not being sued. This Notice describes the 
lawsuit, the partial Settlements, and the rights and options you have now. 

 
2. What is the lawsuit about? 
 

The lawsuit is about the price of Nexium and whether its manufacturer, AstraZeneca, delayed the availability of an 
allegedly less expensive generic version through alleged anticompetitive agreements with potential generic Nexium 
manufacturers Ranbaxy, Teva, and Dr. Reddy’s. Plaintiffs (those who brought the suit) allege that Defendants did 
so through unlawful settlements of patent lawsuits in which the patents covering Nexium were in dispute. Plaintiffs 
claim that Defendants’ actions denied End-Payors who paid for Nexium the benefits of competition and caused 
them to pay higher prices for Nexium in certain states than they otherwise would have. 

 
Defendants deny these claims and deny they did anything wrong. Defendants assert that the settlements of the 
patent lawsuits did not violate antitrust laws. Defendants assert that Defendants’ conduct has not delayed the entry 
of generic versions of Nexium into the market. No court or other authority has found that Defendants engaged in 
any wrongdoing.  

 
3. What is the current status of the Lawsuit? 
 

Plaintiffs have agreed to Settlements with Dr. Reddy’s and Teva. A six-week jury trial involving the Non-Settling 
Defendants concluded in December 2014. Although the jury made certain findings in favor of the plaintiffs, the jury 
returned a verdict in favor of AstraZeneca and Ranbaxy. Plaintiffs have filed various post-trial motions, including a 
motion for a new trial. The lawsuit is currently pending in the United States District Court for the District of 
Massachusetts before United States District Judge William G. Young. The case name is In re Nexium Antitrust 
Litigation, and the civil action number is 1:12-md-02409-WYG. The Court has set a final fairness hearing for the 
proposed Settlements on [MONTH XX, 2015].  
 

4. What do the Settlements provide? 
 

To settle this lawsuit involving the End-Payor Class, Dr. Reddy’s agreed that it would be willing to provide 
witnesses that plaintiffs could call, and a certification that the plaintiffs could use, during the Nexium trial involving 
the End-Payor Class, other plaintiffs, and the remaining Defendants who had not yet settled. Dr. Reddy’s also 
provided an extensive proffer showing what facts Dr. Reddy’s believed would be consistent with such witnesses’ 
expected testimony.  In addition, Dr. Reddy’s was to withdraw certain motions.  To settle this lawsuit involving the 
End-Payor Class and two other plaintiff groups (the Direct Purchaser Class and Individual Retailers), Teva has 
agreed to deposit a total amount of $24 million into a Settlement Fund. The Settlement Fund will be used to: (1) pay 
for costs and expenses incurred by counsel for all three plaintiff groups, including costs of prior class certification 
notice; (2) pay plaintiffs’ counsel up to $2 million in costs and expenses incurred in continuing the lawsuit against 
the Non-Settling Defendants; (3) cover taxable costs and taxes payable on the Settlement Fund; (4) provide 
incentive awards to the named End-Payor and Direct Purchaser Class Plaintiffs as approved by the Court; and (5) 
pay for settlement administration and notice expenses. The remainder of the Settlement Fund, if any, will be 
allocated as follows: (a) $1 million to the End-Payor Class, which may be distributed in the form of a cy pres 
distribution (charitable distribution) as directed by the Court in the event no further recoveries are made that result 
in a distribution to members of the End-Payor Class; (b) and 61% of the balance to be allocated to the Direct 
Purchaser Class and 39% of the balance to be allocated to the Individual Retailer Class.  
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5. What are members of the Class giving up in exchange for the Settlements?  
 

In exchange for the Settlements, members of the Class will agree to a “Release of Claims” against the Settling 
Defendants.  
 
The Teva Settlement: If and when the Settlement with Teva becomes final, members of the Class will agree to 
unconditionally, fully and finally release and forever discharge Teva and its past, present and future parents, 
subsidiaries, divisions, affiliates, joint ventures, stockholders, officers, directors, management, supervisory  boards, 
insurers, general or  limited  partners, employees, agents, trustees, associates, attorneys and any of their legal 
representatives (and the predecessors, heirs, executors, administrators, successors and assigns of each of the 
foregoing) (the “Released Parties”) from any and all manner of claims, rights, debts, obligations, demands, actions, 
suits, causes of action, damages whenever incurred, liabilities of any nature whatsoever, known or unknown, 
suspected or unsuspected, fixed or contingent, including costs, expenses, penalties and attorneys’ fees, accrued in 
whole or in part, in law or equity, that Plaintiffs or any member of the Class (including any of their past, present or 
future officers, directors, insurers, general or limited partners, divisions, stockholders, agents, attorneys, employees, 
legal representatives, trustees, parents, associates, affiliates, joint ventures, subsidiaries, heirs, executors, 
administrators, predecessors, successors and assigns, acting in their capacity as such) (the “Releasors”), whether or 
not they object to the Settlement, ever had, now has, or hereafter can, shall or may have, directly, representatively, 
derivatively or in any other capacity, arising out of or relating in any way to conduct that occurred on or before the 
execution of the Settlement Agreement and which caused, resulted in, or in any way contributed to the alleged 
delayed entry of generic versions of Nexium (esomeprazole magnesium) in the Class States from April 14, 2008 
onward, including but not limited to any and all claims asserted or that could have been asserted against Teva in the 
MDL Action prior to April 1, 2015. 
 
The Dr. Reddy’s Settlement: If and when the Settlement with Dr. Reddy’s becomes final, members of the Class, on 
behalf of themselves and their respective past and present parents, subsidiaries, and affiliates, as well as the past and 
present general and limited partners, officers, directors, employees, agents, attorneys, servants, predecessors, 
successors, heirs, executors, administrators, and representatives of all members of the Class (collectively, 
“Releasors”), with respect to their purchases of Nexium in the Class States during the period from April 14, 2008 to 
October 17, 2014, will agree to release and forever discharge Dr. Reddy’s and its past, present and future parents, 
subsidiaries, divisions, affiliates, joint ventures, stockholders, officers, directors, management, supervisory boards, 
insurers, general or limited partners, employees, agents, trustees, associates, attorneys and any of their legal 
representatives (and the predecessors, heirs, executors, administrators, successors and assigns of each of the 
foregoing) (the “Released Parties”) from any and all claims, rights, demands, obligations, damages, actions or 
causes of action, or liabilities whatsoever, known or unknown, fixed or contingent, in law or in equity, arising under 
are and shall be unconditionally, fully and finally released and forever discharged from all manner of claims, debts, 
obligations, demand, actions, suits, causes of action, damages whenever incurred, liabilities of any nature 
whatsoever, including costs, expenses, penalties and attorneys’ fees, known or unknown, suspected or unsuspected, 
accrued in whole or in part, in law or equity, that Plaintiffs or any members of the Class (including any of their past, 
present or future officers, directors, insurers, general or limited partners, divisions, stockholders, agents, attorneys, 
employees, legal representatives, trustees, parents, associates, affiliates, joint ventures, subsidiaries, heirs, 
executors, administrators, predecessor, successors and assigns, acting in their capacity as such) (the “Releasors”), 
whether or not they object to the Settlement, it ever had, now has, or hereafter can, shall or may have, directly, 
representatively, derivatively or in any other capacity, arising out of or relating in any way to any conduct alleged or 
asserted in any complaints filed by the Plaintiffs concerning any alleged delay in the sale, pricing, or purchase of 
Nexium or its generic equivalents in the Class States prior to October 17, 2014. 
 
The Settlement Agreements further provide that the pending End-Payor Class claims against Dr. Reddy’s and Teva 
shall be dismissed with prejudice.   
 
The Settlement Agreements, available at www.NexiumCase.com, fully describe each Settlement and the Released 
Claims. If you have any questions, you can talk to the lawyers listed in Question 11 for free, or you can, of course, 
talk to your own lawyer if you have questions about what this means. 
 

Case 1:12-md-02409-WGY   Document 1514-1   Filed 04/02/15   Page 41 of 72



5 
 

DETERMINING IF YOU ARE A MEMBER OF THE CLASS  
 
6. I am an individual who purchased or paid for Nexium and/or its AB-rated generic equivalent, how do I know 

if I am a member of the Class? 
 

As a Consumer, you may be a member of the Class if: 
 

• From April 14, 2008 onward, you purchased or paid for some or all of the purchase price for Nexium and/or 
its AB-rated generic equivalent in Arizona, California, Florida, Iowa, Kansas, Massachusetts, Maine, 
Michigan, Minnesota, Mississippi, Nebraska, Nevada, New Mexico, New York, North Carolina, North 
Dakota, Oregon, Rhode Island, South Dakota, Tennessee, Utah (while a resident or citizen of Utah), Vermont, 
West Virginia, Wisconsin and/or the District of Columbia, in capsule form, for consumption by yourself or 
your family. 
 

• As a Consumer, you are NOT a member of the Class if: 
 

o You have a “Cadillac Plan” or “flat co-payment” as part of your insurance coverage, which means that 
your health insurance requires you to pay a flat co-payment amount (like $5) for a prescription regardless 
of whether it is a brand or generic, and all of your purchases of Nexium or generic Nexium were made 
through this plan. Consumers who are obligated to pay a tiered co-payment (i.e., a co-payment amount 
that differs between brand and generic prescriptions, like $30 for brand and $10 for generic) are in the 
Class. Consumers who are obligated to pay a percentage of the purchase price (e.g., 20% of the total 
price) are in the Class. 

 
o You are one of the Defendants or an officer, director, manager, employee, subsidiary, or affiliate of 

Defendants. 
 

o You purchased Nexium or generic Nexium only directly from Defendants. 
 

o You purchased Nexium or generic Nexium only for resale purposes.  
 

o You purchased or received Nexium or generic Nexium only through a Medicaid program. 
 

o You are the judge in this lawsuit or a member of the judge’s immediate family. 
 

o You previously excluded yourself from the End-Payor Class. 
 
7. I am a Third-Party Payor that has purchased or paid for Nexium and/or its AB-rated generic equivalent, 

how do I know if I am a member of the Class? 
 

As a Third-Party Payor, you may be a member of the Class if: 
 

• From April 14, 2008 onward, you purchased or paid for some or all of the purchase price for Nexium and/or 
its AB-rated generic equivalent in Arizona, California, Florida, Iowa, Kansas, Massachusetts, Maine, 
Michigan, Minnesota, Mississippi, Nebraska, Nevada, New Mexico, New York, North Carolina, North 
Dakota, Oregon, Rhode Island, South Dakota, Tennessee, Utah (while a resident or citizen of Utah), Vermont, 
West Virginia, Wisconsin and/or the District of Columbia, in capsule form, for consumption by your 
members, employees, insureds, participants, or beneficiaries. 
 

• As a Third-Party Payor, you are NOT a member of the Class if: 
 

o You are a fully insured health plan (i.e., a plan that purchased insurance from another third-party payor 
covering 100% of your reimbursement obligations to your members). 

 
o You are a pharmacy benefit manager without a capitation agreement, regardless of whether you accepted 

AstraZeneca rebates for Nexium. 
 

o You are a government entity. However, government-funded employee benefit plans are in the Class. 
 

o You are one of the Defendants or an officer, director, manager, employee, subsidiary, or affiliate of 
Defendants. 
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o You purchased Nexium or generic Nexium only directly from Defendants. 

 
o You purchased Nexium or generic Nexium only for resale purposes.  

 
o You are the judge in this lawsuit or a member of the judge’s immediate family. 

 
o You previously excluded yourself from the End-Payor Class. 

 
Third-Party Payors include all health insurance companies, third-party administrators, health maintenance 
organizations, health and welfare plans that make payments from their own funds, and other health benefit providers 
and entities with self-funded plans that contract with a health insurer or administrator to administer their 
prescription drug benefits. Third-Party Payors include such private entities that may provide prescription drug 
benefits for current or former public employees and/or public benefits programs, but only to the extent that such a 
private entity purchased Nexium and/or its generic equivalent for consumption by its members, employees, 
insureds, participants, or beneficiaries. For purposes of this definition, an entity “paid for” Nexium and/or its 
generic equivalent if it paid some or all of the purchase price. 

 
YOUR SETTLEMENT OPTIONS AS A MEMBER OF THE CLASS  

 
8. What are my options as a member of the Class? 
 

If you are a member of the Class, you can choose to do nothing or object to one or both of the Settlements. 
  

9. What does it mean to object?  
 

Objecting is telling the Court that you don’t like something about the proposed Settlements. You can give reasons 
why you think the Court should not approve them. The Court will consider your views before making a decision.  
 

10. How do I object to the proposed Settlements?  
 
To object, you must prepare and sign a written objection that includes: (1) the case name and number (“In re: 
Nexium (Esomeprazole) Antitrust Litig., MDL No. 2409”); (2) your full name, current address, and telephone 
number; (3) the Settlement(s) to which you are objecting (i.e., Dr. Reddy’s and/or Teva); (4) a written statement of 
your objections and the specific reasons for each; (5) any supporting papers, evidence, or documents; (6) a 
statement of whether you intend to appear and present your objections at the Fairness Hearing (see Question 16); 
and (7) your signature. You must file your objection with the Court no later than [MONTH XX, 2015] and mail 
copies to Class Counsel and Defense Counsel postmarked by [MONTH XX, 2015].  
 

COURT CLASS COUNSEL 
John Joseph Moakley United States 
Courthouse,  
1 Courthouse Way, Suite 2300 
Boston, MA 02210 

Kenneth A. Wexler 
WEXLER WALLACE LLP 
55 W. Monroe Street, Suite 3300 
Chicago, IL 60603 

DEFENSE COUNSEL FOR DR. REDDY’S DEFENSE COUNSEL FOR TEVA 

Kevin D. McDonald, Esq. 
JONES DAY 
51 Louisiana Avenue, NW 
Washington, DC 20001 
 

Kevin T. Van Wart, P.C. 
KIRKLAND & ELLIS LLP 
300 North LaSalle  
Chicago, IL 60654 
Tel: (312) 862-2130 
Fax: (312) 862-2200 
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THE LAWYERS REPRESENTING YOU

11. As a member of the Class, do I have a lawyer representing my interests in this Class Action and the
Settlements?

Yes. The Court has appointed lawyers to represent you and other Class Members. These lawyers are called Class
Counsel. You will not be charged individually for these lawyers. They will ask the Court to approve an award for
fees and expenses. The following lawyers represent the Class:

Counsel for the Class:
Steve D. Shadowen

HILLIARD &
SHADOWEN LLC
39 West Main Street

Mechanicsburg, PA 17055
855-344-3298

Kenneth A. Wexler
WEXLER WALLACE

LLP
55 W. Monroe Street,

Suite 3300
Chicago, IL 60603

312-346-2222

J. Douglas Richards
COHEN MILSTEIN
SELLERS & TOLL,

PLLC
88 Pine Street,

14th Floor
New York City, NY 10005

212-838-7797

Jayne A. Goldstein
POMERANTZ LLP
1792 Bell Tower Lane

Suite 203
Weston, FL 33326

954-315-3454

12. How will the lawyers be compensated, and will the named plaintiffs receive an incentive award?

Class Counsel are not seeking attorneys’ fees in connection with either the Dr. Reddy’s Settlement or the Teva
Settlement. In connection with the Teva Settlement, Class Counsel will request an award from the Court for costs
and expenses to date in an amount up to $2,500,000. In addition, the three plaintiff groups may subsequently apply
to the Court for an award of costs and expenses incurred in continuing to litigate the Class Action against the Non-
Settling Defendants (an amount that will not exceed $2 million for all three plaintiff groups combined). In
connection with the Teva Settlement, Class Counsel will also ask the Court to approve $5,000 payments to each of
the named End-Payor Plaintiffs (United Food and Commercial Workers Unions and Employers Midwest Health
Benefits Fund, Allied Services Division Welfare Fund, Fraternal Order of Police Miami Lodge 20 Insurance Trust
Fund, New York Hotel Trades Council & Hotel Assoc. of New York City, Inc. Health Benefits Fund, Laborers
International Union of North America Local 35 Health Care Fund, International Brotherhood of Electrical Workers
Local 595 Health and Welfare Fund, Laborers International Union of North America Local 17 Health Care Fund,
International Union of Machinists and Aerospace Workers District No. 15 Health Fund, Michigan Regional Council
of Carpenters Employee Benefits Fund, and A.F. of L-A.G.C. Building Trades Welfare Plan).

Class Counsel may seek up to one-third of any future recovery that may occur in this Class Action against the Non-
Settling Defendants. They also may ask for reasonable additional incentive awards for the named plaintiffs from any
future recovery that may occur in this Class Action against the Non-Settling Defendants.

13. Should I get my own lawyer?

You do not need to hire your own lawyer, but if you hire a lawyer to speak for you or appear in Court, your lawyer
must file a Notice of Appearance. If you hire your own lawyer, you will have to pay for that lawyer on your own.

THE COURT’S FINAL APPROVAL HEARING

14. When and where will the Court determine whether to approve the Settlements?

The Final Approval Hearing will be on [DAY, MONTH XX, 2015] at __:_0 _.m. before Judge William G. Young,
at John Joseph Moakley United States Courthouse, 1 Courthouse Way, Suite 2300, Boston, MA 02210. At this
Hearing, the Court will consider whether the proposed Settlements and all of their terms are fair, reasonable, and
adequate. If there are objections, the Court will consider them. The Court may listen to people who have asked for
permission to speak at the hearing (see Question 16). The Court may also decide how much to initially award Class
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Counsel for costs and expenses and how much to award the named plaintiffs for representing the Class. At or after 
the Hearing, the Court will decide whether to finally approve the proposed Settlements. There may be appeals after 
that. We do not know how long these decisions will take.  

 
15. Do I have to attend the Final Approval Hearing? 
 

No. Class Counsel will answer any questions the Court may have. But, you are welcome to come at your own 
expense. If you send an objection, you do not have to come to Court to talk about it. As long as you file your written 
objection on time, the Court will consider it. You may also pay another lawyer to attend, but it is not required. 

 
16. May I speak at the Final Approval Hearing? 
 

Yes. You may ask the Court to speak at the Final Approval Hearing. To do so, you must include a Notice of Intent 
to Appear at the Fairness Hearing with your objection (see Question 10). You must provide copies of any 
documents you intend to rely upon, including the names and addresses of any witnesses who will appear at the 
Fairness Hearing, and the name of any counsel representing you as an objector. Ultimately, the Court will decide 
who will be allowed to speak at the Fairness Hearing. 

 
GETTING MORE INFORMATION 

 
17. Where do I get more information? 
 

This Notice contains a summary of relevant court papers. Complete copies of public pleadings, Court rulings and 
other filings are available for review and copying at the Clerk’s office. The address is John Joseph Moakley United 
States Courthouse, 1 Courthouse Way, Suite 2300, Boston, MA 02210. Judge William G. Young for the United 
States District Court for the District of Massachusetts is overseeing the Class Action. You can also review relevant 
Decisions and Orders online at www.NexiumCase.com. 

 
Additional information about the Class Action and proposed Settlements is available on the website at 
www.NexiumCase.com, or you can call the Notice Administrator toll-free at 1-855-298-0603. Please do not contact 
the Court or Judge Young. 

 
For more information, call the Notice Administrator at 1-855-298-0603, or go to www.NexiumCase.com. 
 
DATED: MONTH XX, 2015  BY ORDER OF THE UNITED STATES DISTRICT COURT 
  DISTRICT OF MASSACHUSETTS 
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LEGAL NOTICE 

If you purchased Nexium (esomeprazole magnesium) or its 
generic equivalent for yourself or your family, the partial 

settlements of a class action lawsuit may affect your rights. 
You may be affected by the partial settlements of a class action lawsuit claiming that 

AstraZeneca AB, Aktiebolaget Hassle, AstraZeneca LP, Ranbaxy Pharmaceuticals, Inc., 
Ranbaxy Inc., Ranbaxy Laboratories Ltd. (together, “Non-Settling Defendants”), Teva 

Pharmaceutical Industries Ltd., Teva Pharmaceuticals USA, Inc. (“Teva”), Dr. Reddy’s 
Laboratories, Ltd., and Dr. Reddy’s Laboratories, Inc. (“DRL” and, together with Teva, 

“Settling Defendants”) violated various state laws by delaying the availability of allegedly 
less expensive generic versions of Nexium. The lawsuit alleges Defendants’ conduct caused 

certain consumers and third-party payors (collectively, “End-Payors”) to pay too much for 
Nexium. All Defendants deny any wrongdoing. Settlements have been reached with Teva and 

DRL. The lawsuit will continue against the Non-Settling Defendants. 

ARE YOU AFFECTED? As a consumer, you may be a member of the End-Payor Class on 

behalf of which the Settlements were reached if you purchased or paid for some or all of the 
purchase price for Nexium and/or its generic equivalent in AZ, CA, FL, IA, KS, MA, ME, 

MI, MN, MS, NE, NV, NM, NY, NC, ND, OR, RI, SD, TN, UT (while a resident or citizen of 
UT), VT, WI, WV, and/or District of Columbia from April 14, 2008 onward, in capsule form, 

for consumption by yourself or your family. If you are obligated to pay a tiered co-payment 
(i.e., a co-payment amount that differs between brand and generic prescriptions) or you are 

obligated to pay a percentage of the purchase price, you are in the Class. Certain third-party 
payors are also members of the Class. 

You are NOT an End-Payor Class Member if you: (a) have a “Cadillac Plan” “flat co-
payment” as part of your insurance coverage, which means you must pay a flat co-payment 

amount for a prescription regardless of whether it is a brand or generic, and all of your 
purchases of Nexium or generic Nexium were made through this plan; (b) purchased Nexium 

or generic Nexium only directly from Defendants or only for resale purposes; (c) purchased or 
received Nexium or generic Nexium only through a Medicaid program; (d) are one of the 

Defendants or an officer, director, manager, employee, subsidiary, or affiliate of Defendants; 
(e) are the judge in this lawsuit or a member of the judge’s immediate family; or (f) you 

previously excluded yourself from the End-Payor Class. 

WHAT DO THE SETTLEMENTS PROVIDE? DRL agreed to withdraw certain motions, and 

agreed to provide witnesses, a certification, and a factual proffer for use in the trial involving 
the End-Payor Class, other plaintiffs, and the remaining Defendants. To settle this lawsuit 

involving the End-Payor Class and two other plaintiff groups (the Direct Purchaser Class and 
Individual Retailers), Teva has agreed to deposit a total of $24 million into a Settlement Fund, 

which will be used to pay: (1) costs and expenses incurred by counsel for all three plaintiff 
groups; (2) up to $2 million in costs and expenses incurred in continuing the lawsuit against 
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the Non-Settling Defendants; (3) taxable costs and taxes payable on the Settlement Fund; (4) 
incentive awards to the named End-Payor and Direct Purchaser Class Plaintiffs; and (5) 

settlement administration and notice expenses. The remainder of the Settlement Fund, if any, 
will be allocated as follows: (a) $1 million to the End-Payor Class, which may be distributed 

as a cy pres (charitable) distribution if no further recoveries result in distributions to members 
of the End-Payor Class; (b) and 61% of the balance to the Direct Purchaser Class and 39% to 

the Individual Retailer Class.   

YOUR RIGHTS & OPTIONS. You have the right to object to one or both Settlements and you 

(or your lawyer) may appear and speak in Court, but it is not required. The deadline to submit 
an objection or request to appear is Month 00, 2015. Go to www.NexiumCase.com for 

details. 

THE COURT’S FAIRNESS HEARING. The Court will hold a hearing in this case (In re: Nexium 
(Esomeprazole) Antitrust Litig., MDL No. 2409) on Month 00, 2015 to consider whether to 
approve the Settlements and a request for the payment of up to $2,500,000 in costs and 

expenses incurred to date and $5,000 incentive awards to each of the ten named End-Payor 
Plaintiffs. 

WANT MORE INFORMATION? Go to the website, call toll-free, or write to Nexium End-Payor 
Notice Administrator, P.O. Box 43229, Providence, RI 02940-3229, for more information, 
including more complete information regarding Class membership and rights. 

1-855-298-0603                www.NexiumCase.com 
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LEGAL NOTICE 

If you purchased Nexium (esomeprazole magnesium) or its generic 
equivalent for your members, employees, insureds, participants, or 
beneficiaries, the partial settlements of a class action lawsuit may 

affect your rights. 
You may be affected by the partial settlements of a class action lawsuit claiming that 

AstraZeneca AB, Aktiebolaget Hassle, AstraZeneca LP, Ranbaxy Pharmaceuticals, Inc., 
Ranbaxy Inc., Ranbaxy Laboratories Ltd. (together, “Non-Settling Defendants”), Teva 

Pharmaceutical Industries Ltd., Teva Pharmaceuticals USA, Inc. (“Teva”), Dr. Reddy’s 
Laboratories, Ltd., and Dr. Reddy’s Laboratories, Inc. (“DRL” and, together with Teva, 

“Settling Defendants”) violated various state laws by delaying the availability of allegedly 
less expensive generic versions of Nexium. The lawsuit alleges Defendants’ conduct caused 

certain consumers and third-party payors (collectively, “End-Payors”) to pay too much for 
Nexium. All Defendants deny any wrongdoing. Settlements have been reached with Teva and 

DRL. The lawsuit will continue against the Non-Settling Defendants. 

ARE YOU AFFECTED? As a third-party-payor, you may be a member of the End-Payor Class 

on behalf of which the Settlements were reached if you purchased or paid for some or all of 
the purchase price for Nexium and/or its generic equivalent in AZ, CA, FL, IA, KS, MA, ME, 

MI, MN, MS, NE, NV, NM, NY, NC, ND, OR, RI, SD, TN, UT (while a resident or citizen of 
UT), VT, WI, WV, and/or District of Columbia from April 14, 2008 onward, in capsule form, 

for consumption by your members, employees, insureds, participants, or beneficiaries.  
Certain consumers are also members of the Class. 

You are NOT an End-Payor Class Member if you: (a) are a pharmacy benefit manager 
without a capitation agreement, regardless of whether you accepted AstraZeneca rebates for 

Nexium; (b) are a government entity, except for government-funded employee benefit plans 
(which are in the Class); (c) are a fully insured health plan (i.e., a plan that purchased 

insurance from another third-party payor covering 100% of your reimbursement obligations to 
your members); (d) purchased Nexium or generic Nexium only directly from Defendants or 

only for resale purposes; (e) are one of the Defendants or an officer, director, manager, 
employee, subsidiary, or affiliate of Defendants;  (f) are the judge in this lawsuit or a member 

of the judge’s immediate family; or (g) you previously excluded yourself from the End-Payor 
Class. 

WHAT DO THE SETTLEMENTS PROVIDE? DRL agreed to withdraw certain motions, and 
agreed to provide witnesses, a certification, and a factual proffer for use in the trial involving 

the End-Payor Class, other plaintiffs, and the remaining Defendants. To settle this lawsuit 
involving the End-Payor Class and two other plaintiff groups (the Direct Purchaser Class and 

Individual Retailers), Teva has agreed to deposit a total of $24 million into a Settlement Fund, 
which will be used to pay: (1) costs and expenses incurred by counsel for all three plaintiff 

groups; (2) up to $2 million in costs and expenses incurred in continuing the lawsuit against 
the Non-Settling Defendants; (3) taxable costs and taxes payable on the Settlement Fund; (4) 
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incentive awards to the named End-Payor and Direct Purchaser Class Plaintiffs; and (5) 
settlement administration and notice expenses. The remainder of the Settlement Fund, if any, 

will be allocated as follows: (a) $1 million to the End-Payor Class, which may be distributed 
as a cy pres (charitable) distribution if no further recoveries result in distributions to members 

of the End-Payor Class; (b) and 61% of the balance to the Direct Purchaser Class and 39% to 
the Individual Retailer Class. 

YOUR RIGHTS & OPTIONS. You have the right to object to one or both Settlements and you 
(or your lawyer) may appear and speak in Court, but it is not required. The deadline to submit 

an objection or request to appear is Month 00, 2015. Go to www.NexiumCase.com for 
details. 

THE COURT’S FAIRNESS HEARING. The Court will hold a hearing in this case (In re: Nexium 
(Esomeprazole) Antitrust Litig., MDL No. 2409) on Month 00, 2015 to consider whether to 

approve the Settlements and a request for the payment of up to $2,500,000 in costs and 
expenses incurred to date and $5,000 incentive awards to each of the ten named End-Payor 

Plaintiffs. 
WANT MORE INFORMATION? Go to the website, call toll-free, or write to Nexium End-Payor 
Notice Administrator, P.O. Box 43229, Providence, RI 02940-3229, for more information, 
including more complete information regarding Class membership and rights. 

1-855-298-0603                www.NexiumCase.com 
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LEGAL NOTICE 

If you purchased Nexium (esomeprazole 

magnesium) 

or its generic equivalent for your members, 

employees, insureds, participants, or 
beneficiaries, the partial settlements of a 

class action lawsuit may affect your rights. 
 

1-855-298-0603 

www.NexiumCase.com 
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You may be affected by the partial settlements of a class action lawsuit claiming 
that AstraZeneca AB, Aktiebolaget Hassle, AstraZeneca LP, Ranbaxy 

Pharmaceuticals, Inc., Ranbaxy Inc., Ranbaxy Laboratories Ltd. (together, “Non-
Settling Defendants”), Teva Pharmaceutical Industries Ltd., Teva 

Pharmaceuticals USA, Inc. (“Teva”), Dr. Reddy’s Laboratories, Ltd., and Dr. 
Reddy’s Laboratories, Inc. (“DRL” and, together with Teva, “Settling 

Defendants”) violated various state laws by delaying the availability of allegedly 
less expensive generic versions of Nexium. The lawsuit alleges Defendants’ 

conduct caused certain consumers and third-party payors (collectively, “End-
Payors”) to pay too much for Nexium. All Defendants deny any wrongdoing. 

Settlements have been reached with Teva and DRL. The lawsuit will continue 
against the Non-Settling Defendants. 

ARE YOU AFFECTED? As a third-party-payor, you may be a member of the End-
Payor Class on behalf of which the Settlements were reached if you purchased or 

paid for some or all of the purchase price for Nexium and/or its generic 
equivalent in AZ, CA, FL, IA, KS, MA, ME, MI, MN, MS, NE, NV, NM, NY, 

NC, ND, OR, RI, SD, TN, UT (while a resident or citizen of UT), VT, WI, WV, 
and/or District of Columbia from April 14, 2008 onward, in capsule form, for 

consumption by your members, employees, insureds, participants, or 
beneficiaries. Certain consumers are also members of the Class. 

You are NOT an End-Payor Class Member if you: (a) are a pharmacy benefit 
manager without a capitation agreement, regardless of whether you accepted 

AstraZeneca rebates for Nexium; (b) are a government entity, except for 
government-funded employee benefit plans (which are in the Class); (c) are a 

fully insured health plan (i.e., a plan that purchased insurance from another third-
party payor covering 100% of your reimbursement obligations to your members); 

(d) purchased Nexium or generic Nexium only directly from Defendants or only 
for resale purposes; (e) are one of the Defendants or an officer, director, manager, 

employee, subsidiary, or affiliate of Defendants;  (f) are the judge in this lawsuit 
or a member of the judge’s immediate family; or (g) you previously excluded 

yourself from the End-Payor Class. 

WHAT DO THE SETTLEMENTS PROVIDE? DRL agreed to withdraw certain 

motions, and agreed to provide witnesses, a certification, and a factual proffer for 
use in the trial involving the End-Payor Class, other plaintiffs, and the remaining 

Defendants. To settle this lawsuit involving the End-Payor Class and two other 
plaintiff groups (the Direct Purchaser Class and Individual Retailers), Teva has 

agreed to deposit a total of $24 million into a Settlement Fund, which will be 
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used to pay: (1) costs and expenses incurred by counsel for all three plaintiff 
groups; (2) up to $2 million in costs and expenses incurred in continuing the 

lawsuit against the Non-Settling Defendants; (3) taxable costs and taxes payable 
on the Settlement Fund; (4) incentive awards to the named End-Payor and Direct 

Purchaser Class Plaintiffs; and (5) settlement administration and notice expenses. 
The remainder of the Settlement Fund, if any, will be allocated as follows: (a) $1 

million to the End-Payor Class, which may be distributed as a cy pres 
(charitable) distribution if no further recoveries result in distributions to members 

of the End-Payor Class; (b) and 61% of the balance to the Direct Purchaser Class 
and 39% to the Individual Retailer Class. 

YOUR RIGHTS & OPTIONS. You have the right to object to one or both 
Settlements and you (or your lawyer) may appear and speak in Court, but it is not 

required. The deadline to submit an objection or request to appear is Month 00, 
2015. Go to www.NexiumCase.com for details. 

THE COURT’S FAIRNESS HEARING. The Court will hold a hearing in this case (In 
re: Nexium (Esomeprazole) Antitrust Litig., MDL No. 2409) on Month 00, 2015 
to consider whether to approve the Settlements and a request for the payment of 
up to $2,500,000 in costs and expenses incurred to date and $5,000 incentive 

awards to each of the ten named End-Payor Plaintiffs. 

WANT MORE INFORMATION? Go to the website, call toll-free, or write to 

Nexium End-Payor Notice Administrator, P.O. Box 43229, Providence, RI 
02940-3229, for more information, including more complete information 

regarding Class membership and rights. 
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UNITED STATES DISTRICT COURT
DISTRICT OF MASSACHUSETTS

In re: NEXIUM (ESOMEPRAZOLE)
ANTITRUST LITIGATION

This Document Relates To:

ALL END-PAYOR ACTIONS

MDL No. 2409

Civil Action No.: 1:12-md-2409-WGY

[PROPOSED] ORDER AND JUDGMENT APPROVING END-PAYOR CLASS
PLAINTIFFS’ SETTLEMENT WITH TEVA PHARMACEUTICAL INDUSTRIES LTD.

AND TEVA PHARMACEUTICALS USA, INC.

WHEREAS, on April 1, 2015, plaintiffs United Food and Commercial Workers Unions

and Employers Midwest Health Benefits Fund; Allied Services Division Welfare Fund; Fraternal

Order of Police Miami Lodge 20, Insurance Trust Fund; New York Hotel Trades Council &

Hotel Assoc. of New York City, Inc. Health Benefits Fund; Laborers International Union of

North America Local 35 Health Care Fund; International Brotherhood of Electrical Workers

Local 595 Health and Welfare Fund; Laborers International Union of North America Local 17

Health Care Fund; International Union of Machinists and Aerospace Workers District No. 15

Health Fund; Michigan Regional Council of Carpenters Employee Benefits Fund; and A.F. of L.

– A.G.C. Building Trades Welfare Plan (collectively, “End-Payor Class Plaintiffs”), on behalf of

themselves and the certified End-Payor Class (collectively, “End-Payor Class”), and defendants

Teva Pharmaceutical Industries Ltd. and Teva Pharmaceuticals USA, Inc. (collectively, “Teva”),

entered into a settlement agreement (“Settlement Agreement”), which sets forth the terms and

conditions of the parties’ proposed settlement and the release and dismissal with prejudice of the

End-Payor Class’s claims against Teva (“Settlement”). A copy of the Settlement Agreement is
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attached as Exhibit 1 to the Declaration of Kenneth A. Wexler in Support of End-Payor

Plaintiffs’ Motion for Preliminary Approval of Proposed Class Action Settlement with Teva and

Approval of Notice Plan for the Teva and DRL Settlements;

WHEREAS the Court certified an End-Payor Class on November 14, 2013, and the End-

Payor Class Plaintiffs and Teva have agreed to settle the claims of that certified class, as

documented in the Settlement Agreement;

WHEREAS members of the End-Payor Class were provided with the opportunity to opt

out of this action. The End-Payor Class does not include those consumers and third-party payors

that validly excluded themselves and are listed in Exhibit B to the Settlement Agreement;

WHEREAS, on ____________, 2015, the Court preliminarily approved the Settlement

and Notice Plan and appointed Kurtzman Carson Consultants as Notice Administrator;

WHEREAS notice of the Settlement, including End-Payor Class Counsel’s intent to seek

from the Settlement Fund reimbursement of costs and expenses and the payment of incentive

awards to End-Payor Class Plaintiffs, was provided to the End-Payor Class via direct mail and

publication notice in accordance with the approved Notice Plan;

WHEREAS, on ____________, 2015, End-Payor Class Plaintiffs filed a Motion for Final

Approval of Proposed Class Action Settlement requesting the entry of an order approving the

Settlement Agreement, dismissing with prejudice the End-Payor Class’s claims against Teva,

and directing that judgment be entered;

WHEREAS, on ____________, 2015, End-Payor Class Plaintiffs filed a Motion for

Reimbursement of Costs and Expenses;

WHEREAS Teva does not oppose End-Payor Class Plaintiffs’ requests; and
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WHEREAS the Court is familiar with and has reviewed the record in this case and has

reviewed the Settlement Agreement, including the attached exhibits, and any objections

submitted by members of the End-Payor Class and has found good cause for entering the

following Order.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. This Court has jurisdiction to enter this Order and Judgment. The Court has

jurisdiction over the subject matter of this action and over all parties to the action, including all

members of the End-Payor Class.

2. This Order and Judgment incorporates the Settlement Agreement, and terms used

in this Order and Judgment that are defined in the Settlement Agreement have the same

meanings.

3. Members of the End-Payor Class were provided with due and adequate notice of

the Settlement, including End-Payor Class Counsel’s intent to seek from the Settlement Fund

reimbursement of costs and expenses and payment of incentive awards to End-Payor Class

Plaintiffs. Notice was distributed via both direct mail and publication notice. Finding that the

End-Payor Class was sufficiently notified of the Settlement, it is hereby determined that all

members of the End-Payor Class are bound by this Order and Judgment.

4. The terms of the Settlement Agreement dated April 1, 2015, including all exhibits

thereto, are approved. The Settlement Agreement was entered into after arm’s-length

negotiations by experienced counsel on behalf of the certified End-Payor Class. The Court

finds the Settlement Agreement and its terms to be a fair, reasonable, and adequate settlement as

to the End-Payor Class within the meaning of Rule 23 of the Federal Rules of Civil Procedure

and directs the consummation of the Settlement Agreement pursuant to its terms.
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5. End-Payor Class Counsel shall be awarded costs and expenses in the amount of

______________, to be paid from the Settlement Fund as described in paragraphs 5 and 13 of

the Settlement Agreement. Any additional costs and expenses incurred by End-Payor Class

Counsel in continuing their litigation against AstraZeneca and/or Ranbaxy, along with any

taxable costs, taxes payable on the Settlement Fund, and administrative and notice expenses

associated with this litigation or the Settlement, shall be awarded in accordance with paragraph

5(c) of the Settlement Agreement following further application to the Court.

6. Following further application to the Court, the remainder of the Settlement Fund,

if any, shall be allocated as provided in paragraph 5(c)(6) of the Settlement Agreement.

7. Each End-Payor Class Plaintiff shall be awarded an incentive award in the amount

of $5,000.00 to be paid from the End-Payor Class’s portion of the remainder of the Settlement

Fund, if any.

8. The End-Payor Class’s claims against Teva in this action are dismissed with

prejudice and, except as provided for herein and in the Settlement Agreement, without costs.

9. Each of the End-Payor Class Plaintiffs and members of the End-Payor Class

release, and shall be deemed to have unconditionally, fully, finally, and forever released and

discharged, each and every Released Claim against each of the Released Parties.

10. This Order and Judgment shall not be offered or admitted against any of the

Released Parties as evidence of, or construed as or deemed to be evidence of, any admission by

any of the Released Parties with respect to the truth of any allegations made by End-Payor Class

Plaintiffs or the validity of any claim asserted against any of the Released Parties.

Case 1:12-md-02409-WGY   Document 1514-1   Filed 04/02/15   Page 57 of 72



5

11. There is no just reason for delay in the entry of this Order and Judgment and the

Clerk of the Court is directed to immediately enter final judgment dismissing with prejudice the

End-Payor Class’s claims against Teva. Such judgment shall be final and appealable.

12. The Court retains exclusive jurisdiction to consider all further matters arising out

of or connected with the Settlement and the Settlement Agreement, including the administration

and consummation of this Settlement and, as provided for in the Settlement Agreement, the

payment and reimbursement of costs and expenses, the payment of incentive awards to each of

the End-Payor Class Plaintiffs, and disbursement of the remainder of the Settlement Fund.

SO ORDERED:

Dated: , 2015
William G. Young
United States District Court Judge
U.S. District Court for the District of Massachusetts
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UNITED STATES DISTRICT COURT
DISTRICT OF MASSACHUSETTS

ESCROW AGREEMENT

This escrow agreement (the “Escrow Agreement”) by and among (a) American Sales

Company, LLC, Meijer, Inc. and Meijer Distribution, Inc., Value Drug Company, Burlington

Drug Company Inc., and Rochester Drug Co-Operative, Inc. (collectively, the “Direct Purchaser

Class Plaintiffs”) on behalf of all members of the Direct Purchaser Class (the “Direct Purchaser

Class”); (b) United Food and Commercial Workers Unions and Employers Midwest Health

Benefits Fund, Allied Services Division Welfare Fund, Fraternal Order of Police Miami Lodge

20 Insurance Trust Fund, New York Hotel Trades Council & Hotel Assoc. of New York City,

Inc. Health Benefits Fund, Laborers International Union of North America Local 35 Health Care

Fund, International Brotherhood of Electrical Workers Local 595 Health and Welfare Fund,

Laborers International Union of North America Local 17 Health Care Fund, International Union

of Machinists and Aerospace Workers District No. 15 Health Fund, Michigan Regional Council

of Carpenters Employee Benefits Fund, and A.F. of L-A.G.C. Building Trades Welfare Plan,

(collectively, the “End-Payor Class Plaintiffs”) on behalf of all members of the End-Payor Class

(the “End-Payor Class”); (c) CVS Pharmacy Inc., Rite Aid Corporation and Rite Aid Hdqtrs

Corp., The Jean Coutu Group (PJC) USA, Inc., Maxi Drug, Inc., d/b/a Brooks Pharmacy and

Eckerd Corporation, Walgreen Co., HEB Grocery Company LP, Safeway Inc., SuperValu, Inc.,

The Kroger Co., and Giant Eagle, Inc. (collectively, the “Individual Retailer Plaintiffs”) in In re

In re: NEXIUM (ESOMEPRAZOLE)
ANTITRUST LITIGATION

MDL No. 2409

Civil Action No. 1:12-md-02409-WGY
This Document Relates To:

All Actions
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Nexium (Esomeprazole) Antitrust Litigation, Civil Action No. 1:12-md-2409-WGY (D. Mass.)

(the “MDL Action”) ((a), (b), and (c) are collectively, “Plaintiffs”), (d) Teva Pharmaceutical

Industries Ltd. and Teva Pharmaceuticals USA, Inc. (collectively “Teva”); and (e) Berdon

Claims Administration LLC, as escrow agent (the “Escrow Agent”) is entered into on April 1,

2015, in connection with Teva’s Settlement Agreements with each of the Plaintiffs, dated April

1, 2015 (the “Settlement Agreements”). Capitalized terms not defined herein shall have the

meanings specified in the Settlement Agreements.

1. Plaintiffs and Teva, by and through their respective counsel, have entered into

Settlement Agreements wherein they agreed, subject to the final approval of the Court with

respect to the Settlements involving the Direct Purchaser and End-Payor Class Plaintiffs, that the

MDL Action be dismissed with prejudice as to Teva in exchange for payment by Teva of the

Settlement Fund, consisting of $24,000,000.00 (twenty four million dollars and no/100) in cash.

2. The parties hereto are entering into this Escrow Agreement in order to effectuate

certain of the terms of the Settlement Agreements.

3. NOW, THEREFORE, in consideration of the foregoing and the mutual covenants

and considerations herein, the parties agree as follows:

(a) Pursuant to and in accordance with the Settlement Agreements, Teva will

deposit with the Escrow Agent the Settlement Fund.

(b) The Escrow Agent shall cause the Settlement Fund to be invested and

reinvested in United States Treasury Bills or other similar United States government obligations

or federally insured bank certificates of deposit, until any of the Settlements become Final by

their terms (“Final”). For the sake of clarity, the Settlements involving the Direct Purchaser

Class Plaintiffs and End-Payor Class Plaintiffs will become “Final” pursuant to paragraph 4 of
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each respective Settlement Agreement with Teva. The Settlement involving the Individual

Retailer Plaintiffs will become “Final” pursuant to paragraph 7 of their Settlement Agreement

with Teva. As designated Escrow Agent, Berdon Claims Administration LLC is not a U.S.

broker-dealer and in the event that any contemplated investments are required to be made which

may only be completed through a U.S. broker-dealer, Berdon Claims Administration LLC, as

Escrow Agent would be precluded from executing such instructions. Subsequent to any of the

Direct Purchaser Class Settlement, the End-Payor Class Settlement or the Individual Retailer

Settlement becoming Final, the Settlement Fund shall be invested as directed in writing by a

representative of Plaintiffs’ counsel who are signatories to this Agreement (“Authorized

Plaintiffs’ Counsel”). If the Direct Purchaser Settlement becomes Final, Authorized Plaintiffs’

Counsel shall be co-lead Counsel for the Direct Purchaser Class (Bruce E. Gerstein, Esq.,

Garwin Gerstein & Fisher LLP, 88 Pine Street 10th Floor, New York, NY 10005). If the Direct

Purchaser Settlement does not become Final, substitute Authorized Plaintiffs’ Counsel shall be

selected by the signatories to this Agreement representing the plaintiff groups whose settlements

have become Final. The term of any such investment by Authorized Plaintiffs’ Counsel shall not

exceed ninety (90) days. All interest earned on the Settlement Fund shall become part of the

Settlement Fund. Any losses on the Settlement Fund shall be borne by the Settlement Fund and

shall not be recoverable from Teva. Teva shall have no liability, obligation, or responsibility of

any kind in connection with the investment, disbursement, or other oversight of the Settlement

Fund.

(c) Upon written authorization as described below in this paragraph, the

Escrow Agent may withdraw from the Settlement Fund disbursements sufficient for the Claims

Administrator to pay costs associated with notice to the Classes and taxes or estimated taxes
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payable by the Claims Administrator on behalf of the Settlement Fund and related expenses in

accordance with paragraph 3(d)(4) herein, except that such withdrawals for notice to the Classes

and administration of the Settlement, before the Settlements become Final, may not exceed fifty

thousand dollars ($50,000.00). Before the Settlements become Final, the written authorization

required by this paragraph shall be granted by Authorized Plaintiffs’ Counsel and Kevin T. Van

Wart. P.C. of Kirkland and Ellis LLP, 300 North LaSalle, Chicago, IL 60654 (“Teva’s Counsel”)

acting jointly, with notice to the undersigned counsel for the Individual Retailer Plaintiffs and

End-Payor Class Plaintiffs. After any of the Settlements becomes final, the written authorization

required by this paragraph shall be granted by Authorized Plaintiffs’ Counsel alone, with notice

to the undersigned counsel for the Individual Retailer Plaintiffs and End-Payor Class Plaintiffs.

The Escrow Agent shall not be responsible for the notices, nor the costs associated with such

notices as set forth above. It is the responsibility of either Authorized Plaintiffs’ Counsel or the

Claims Administrator to provide any required notices, and the costs associated with such notices

shall be incurred by the Settlement Fund. Authorized Plaintiffs’ Counsel is authorized, after

obtaining approval of Teva’s Counsel, to appoint an administrator (and any successors) for the

Settlement Fund within the meaning of Treasury Regulation § 1.468B-2(k)(3) (the “Claims

Administrator”). Authorized Plaintiffs’ Counsel shall be responsible for assuring that the Claims

Administrator qualifies as an “administrator” of the Settlement Fund within the meaning of

Treasury Regulation § 1.468B-2(k)(3) and is performing its duties hereunder. Teva shall have no

responsibility for any fees or the performance of the Claims Administrator.

(d) Provided the Court preliminarily approves the Direct Purchaser or End

Payor Class settlements, the Claims Administrator shall, within thirty (30) days after the date

thereof, take all steps necessary for qualifying the Settlement Fund as a “Qualified Settlement
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Fund” within the meaning of Section 1.468B-1 of the Treasury Regulations. These obligations

include, without limitation, the following:

(1) The Claims Administrator will prepare a “Regulation Section

1.468B-3 Statement” pursuant to Treasury Regulation Section 1.468B-3(e) on behalf of Teva and

provide copies to Teva’s Counsel for review and approval.

(2) The Claims Administrator will prepare and attach to the Settlement

Fund’s first income tax return a “Regulation Section 1.468B-1 Relation Back Election” pursuant

to Treasury Regulation Section 1.468B-1(j) for execution by Teva and the Claims Administrator.

The Claims. Administrator will promptly forward a copy of the “Regulation Section 1.468B-1

Relation Back Election” to Teva’s Counsel within thirty (30) days after the date hereof.

(3) The Claims Administrator will timely prepare and file on behalf of

the Settlement Fund (i) federal tax returns in accordance with Section 1.468B-2 of the Treasury

Regulations and the other provisions of the Internal Revenue Code of 1986, as amended (the

“Code”), and (ii) all necessary state, local and foreign tax returns.

(4) Notwithstanding any effort, or failure, of the Claims Administrator

and the parties hereto to treat the Settlement Fund as a “Qualified Settlement Fund” within the

meaning of Section 1.468B-1 of the Treasury Regulations effective as of the date hereof, any

additional tax liability or penalties incurred by Teva resulting from income earned by the

Settlement Fund (or the receipt of any payment under this paragraph 3(d)(4)) shall be reimbursed

from the Settlement Fund in the amount of such additional tax liability or penalties upon Teva’s

written request to the Escrow Agent. The Escrow Agent shall withdraw from the Settlement

Fund (i) at the request of the Claims Administrator, monies to pay all applicable federal, state,

local and foreign taxes which the Settlement Fund owes or is estimated to owe, as well as related
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expenses, and (ii) monies to pay any reimbursements to Teva as described in this subparagraph

(4).

(e) The Escrow Agent shall be reimbursed for all its reasonable out-of-pocket

expenses, including attorneys’ fees, travel expenses, telephone and facsimile transmission costs,

postage (including express mail and overnight delivery charges), copying charges and the like.

All such fees and expenses shall constitute a direct charge against the Settlement Fund.

The Escrow Agent is authorized to, and may, disburse to itself, from the

Settlement Fund, from time to time, the amount of reimbursement of out-of-pocket expenses due

and payable hereunder. Prior to any of the Settlements becoming Final, the Escrow Agent shall

notify, and obtain approval from, Authorized Plaintiffs’ Counsel and Teva’s Counsel of any

disbursement from the Settlement Fund to itself and shall furnish the undersigned counsel copies

of all related invoices and other statements. After any of the Settlements becomes Final, such

notification need be provided to, and approval obtained from, only Authorized Plaintiffs’

Counsel, with copies of all related invoices and other statements provided to undersigned

Plaintiffs’ counsel.

(f) Upon authorization as described below in this paragraph, the Escrow Agent

may sell or present for redemption any investment described in paragraph 3(b) above, whenever

it shall be necessary in order to provide funds to meet any payment required pursuant to this

Escrow Agreement or the Settlement Agreements. Before any of the Settlements become Final,

the authorization required by this paragraph shall be granted by Authorized Plaintiffs’ Counsel

and Teva’s Counsel acting jointly, with notice to the undersigned counsel for the Individual

Retailer Plaintiffs and End-Payor Class Plaintiffs. After any of the Settlements become Final,

the authorization required by this paragraph shall be granted by Authorized Plaintiffs’ Counsel

Case 1:12-md-02409-WGY   Document 1514-1   Filed 04/02/15   Page 65 of 72



8

alone, with notice to the undersigned counsel for the Individual Retailer Plaintiffs and End-Payor

Class Plaintiffs.

(g) Only upon any of the Settlements becoming Final by their terms, may

distributions (other than those contemplated herein to pay taxes and costs of notice and

administration) be made as authorized by Court order. In addition, upon any of the Settlements

becoming Final, Authorized Plaintiffs’ Counsel shall have the authority to appoint a Successor

Escrow Agent and direct that all funds be transferred to the Successor Escrow Agent, which

Successor Escrow Agent shall not be Teva or an affiliate of Teva. Upon any of the Settlements

becoming Final, Teva’s interest in the Settlement Fund shall cease in its entirety.

(h) In the event of any of the following: the Settlements involving the Direct

Purchaser Class Plaintiffs and/or End-Payor Class Plaintiffs are not preliminarily approved; the

Settlements contemplated in the Settlement Agreements are terminated; the Settlements

involving the Direct Purchaser Class Plaintiffs and/or End-Payor Class Plaintiffs are not

approved after a fairness hearing, or are approved but materially changed, including with respect

to the composition of either the Direct Purchaser Class or End-Payor Class, and one of the

parties elects to terminate the Settlement Agreement(s) on that basis; the Settlements involving

the Direct Purchaser Class Plaintiffs and/or End-Payor Class Plaintiffs are approved but that

approval is reversed, vacated, or otherwise materially modified on appeal; or the Settlement

Agreements do not become Final for any reason; the Escrow Agent shall, subject only to the

expiration of any time deposit investment(s) not to exceed ninety (90) days, return the remaining

Settlement Fund including all interest thereon, less any costs and expenses referred to in ¶¶ 3(c),

3(d)(4) and 3(e) and less fifty percent (50%) of the costs for notice of the Settlement, to Teva as

soon as practicable after the Escrow Agent receives notice. This paragraph is subject to
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paragraph 3(i) which provides for the return of only a portion of the Settlement Fund in the event

that Teva elects to effectuate one or more of the settlements in the event that all of them do not

become Final.

(i) In the event that any of the settlements is not effectuated (including, for

example, because the Settlement with the Direct Purchaser Class Plaintiffs or the Settlement with

the End-Payor Class Plaintiffs does not receive Final Approval), and Teva elects to effectuate

one or more of the Settlements, the Escrow Agent shall, subject to authorization granted by

Authorized Plaintiffs’ Counsel and Teva’s Counsel acting jointly or pursuant to order of the

Court, return to Teva from the Settlement Fund the amounts attributable to the Settlements that

have not been effectuated as soon as practicable after the Escrow Agent received such

authorization or notice of court order.

(j) The Escrow Agent may rely upon any notice, certificate, instrument,

request, paper or other documents reasonably believed by it to be genuine and to have been

made, sent or signed by counsel for the respective party or parties in accordance with this

Escrow Agreement, and shall not be liable for any action taken or omitted by it, consistent with

the terms hereof, in connection with the performance by it of its duties pursuant to the provisions

of this Escrow Agreement, except for its own default, negligence or breach of the terms of this

Escrow Agreement.

(k) The Escrow Agent’s acceptance and administration of the Settlement Fund

shall constitute the submission of the Escrow Agent to the jurisdiction of the Court in the

above-described litigation for the purpose of carrying out this Escrow Agreement pursuant to the

Settlement Agreement.

(l) The Escrow Agent has been appointed in compliance with the Settlement

Case 1:12-md-02409-WGY   Document 1514-1   Filed 04/02/15   Page 67 of 72



10

Agreements and is subject to the orders of the Court.

(m) This Escrow Agreement shall be governed by and interpreted according to

the substantive laws of the State of Massachusetts, without reference to choice-of-law principles.

(n) The Escrow Agent is and shall be independent, provided that as parties

hereto, Direct Purchaser Class Plaintiffs, End-Payor Class Plaintiffs, Individual Retailer

Plaintiffs and Teva shall be entitled to institute actions to compel or require performance by the

Escrow Agent of its obligations hereunder. The Escrow Agent hereby agrees to submit to the

jurisdiction and venue of the Court with respect to issues relating to the Settlement Fund for

purposes of enforcement, clarification, or amendment of the provisions of this Escrow

Agreement, and to comply with all directions given by that Court.

(o) Upon sixty (60) days’ prior written notice to Authorized Plaintiffs’ Counsel

and, only if such prior written notice is sent prior to any of the Settlements becoming Final,

Teva’s Counsel, the Escrow Agent may resign and be discharged from its duties and

responsibilities under this Agreement, and shall promptly deposit the Escrow Amount

(Redemption Value) with a successor escrow agent pursuant to and in accordance with written

instructions from Authorized Plaintiffs’ Counsel and, only if prior to any of the Settlements

becoming Final, Teva’s Counsel. If no successor escrow agent shall have been appointed by the

effective date of the Escrow Agent’s resignation, the Escrow Agent’s sole responsibility shall

thereafter be to hold the Escrow Amount (Redemption Value), invested until receipt of

designation of a successor escrow agent or the disbursement of the Escrow Amount (Redemption

Value) in accordance with written instructions from Authorized Plaintiffs’ Counsel and, only if

prior to any of the Settlements becoming Final, Teva’s Counsel; provided, however, that the

Escrow Agent may petition the Court to name a successor, or may deposit the Escrow Amount
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(Redemption Value) in the registry of the Court having general jurisdiction.

(p) The Escrow Agent may be removed from this Escrow Agreement at any

time and thereby become discharged from the obligations hereby created subsequent to the date

of discharge, by notice in writing given to the Escrow Agent not less than thirty (30) days before

such removal is to take effect. Prior to any of the Settlements becoming Final, such notice must

be given by Authorized Plaintiffs’ Counsel and Teva’s Counsel acting jointly; after any of the

Settlements becomes Final, such notice may be given by Authorized Plaintiffs’ Counsel alone.

Upon approval of the Court, and subject to arrangements being made for a replacement Escrow

Agent as specified in the next sentence, the Escrow Agent may terminate this Escrow

Agreement, by notice in writing given to the undersigned counsel not less than thirty (30) days

before such termination is to take effect, and thereby become discharged from the obligations

hereby created subsequent to the date of termination. In the event that the Escrow Agent is

removed or terminates this Escrow Agreement, arrangements shall be made for a replacement

Escrow Agent, who shall assume the Escrow Agent’s duties hereunder as of the date and time

that the replacement is to take effect. Prior to any of the Settlements becoming Final, such

arrangements must be made by Authorized Plaintiffs’ Counsel and Teva’s Counsel acting jointly;

after any of the Settlements becomes Final, such arrangements may be made by Authorized

Plaintiffs’ Counsel alone.

(q) Copies of all notices and correspondence sent pursuant to this Escrow

Agreement shall be served by mail upon all undersigned counsel and the Escrow Agent. After

any of the Settlements becomes Final, such notices and correspondence need only be provided to

all undersigned counsel for plaintiffs.

(r) The Escrow Agent shall, upon request as described below in this
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paragraph, advise counsel for the parties of any maturities, conversion privileges, and other

matters of a like manner concerning the investments held in accordance with this Escrow

Agreement. Before any of the Settlements become Final, the request required by this paragraph

shall be made by Authorized Plaintiffs’ Counsel and Teva’s Counsel acting jointly. After any of

the Settlements becomes final, the request required by this paragraph shall be made by

Authorized Plaintiffs’ Counsel alone.

(s) The Escrow Agent shall, upon request as described below in this

paragraph, furnish to undersigned counsel the monthly Escrow Account statements or

confirmations of transactions. Before any of the Settlements become Final, the request required

by this paragraph shall be made by Authorized Plaintiffs’ Counsel and Teva’s Counsel acting

jointly. After any of the Settlements become Final, the request required by this paragraph shall

be made by Authorized Plaintiffs’ Counsel alone.

(t) The parties reserve the right to modify this Escrow Agreement upon

written agreement of all parties other than the Escrow Agent, subject to approval of the Court,

except any modification which shall affect the duties or responsibilities of the Escrow Agent may

be made only upon agreement of all parties including the Escrow Agent.

(u) The Escrow Agent shall treat the fact of the Settlements and Settlement

Agreements referred to herein, as well as all facts or other information pertaining to the

Settlements and the Settlement Agreements, as confidential and shall not disclose or use such

information in any way other than as necessary to fulfill its role as Escrow Agent.

(v) This Escrow Agreement may be signed by all parties on separate copies,

including facsimile copies, and shall have full force and effect when all parties have signed one

of the copies.
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Escrow Agreement

as of the date first written above.

FOR PLAINTIFFS: FOR TEVA:
GARWIN GERSTEIN & FISHER LLP

By:________________________________
Bruce E. Gerstein
88 Pine Street, 10th Floor
New York, NY 10005
Tel.: (212)398-0055
Fax: (212)764-6620
Co-Lead Counsel for the Direct Purchaser
Class Plaintiffs

By:________________________________
Jay P. Lefkowitz, P.C.
KIRKLAND AND ELLIS LLP,
601 Lexington Avenue
New York, NY 10022-4611
Counsel for Teva

WEXLER WALLACE LLP

By:________________________________
Kenneth A. Wexler
55 West Monroe Street
Suite 3300
Chicago, IL 60603
Tel: (312) 346-2222
Fax: (312) 346-0022
Co-Lead Counsel for the End-Payor Class
Plaintiffs

FOR ESCROW AGENT:
BERDON CLAIMS ADMINISTRATION
LLC

By: _________________________
Michael Rosenbaum
Title: Managing Director
P.O. Box 9014
Jericho, NY 11753-8914

KENNY NACHWALTER, P.A.

By:________________________________
Richard A. Arnold
1100 Miami Center
201 South Biscayne Blvd.
Miami, FL 33131
Tel: (305) 373-1000

Counsel for the Walgreen Plaintiffs

HANGLEY ARONCHICK SEGAL PUDLIN & SCHILLER
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By:__________________________
Barry L. Refsin
One Logan Square, 27th Floor
Philadelphia, PA 19103
Tel: (215) 496-7031

Counsel for CVS and Rite Aid

MARCUS & SHAPIRA, LLP

By: ________________________
Moira E. Cain-Mannix
301 Grant Street, 35th Floor
One Oxford Centre
Pittsburgh, PA 15219
Tel.: (412) 338-3344

Counsel for Giant Eagle, Inc.
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